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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In re Trademark Applications of
World Trade Centers Association, Inc.

Serial 85/473,613 (WTC, CL. 18)

Nos.:  85/473,617 (WTC, CI. 16)
85/474,746 (WORLD TRADE CENTER, Cl. 16)
85/474,748 (WORLD TRADE CENTER, CI. 18)

) Evin L. Kozak, Esq.

)

)

)
85/527,008 (WORLD TRADE CENTER, Cl. 9) )

)

)

)

Trademark Examining Attorney
Trademark Law Office 116
85/527,029 (WTC, Cl1. 9)

85/527,100 (WORLD TRADE CENTER, Cl. 14)
85/527,119 (WTC, Cl. 14)

APPLICANT’S SECOND MOTION TO SUSPEND AND
REMAND FOR SUBMISSION OF RESPONSIVE EVIDENCE

Applicant World Trade Centers Association, Inc. (“Applicant”) hereby moves
pursuant to Trademark Rule 2.142(d) to suspend the consolidated appeal proceeding and remand
the applications to the Examining Attorney. This second motion to suspend and remand is being
submitted for the limited purpose of correcting the factual record regarding Applicant’s
ownership and licensing of the marks at issue on appeal, in response to evidence first introduced
by the Examining Attorney on April 24, 2014 in the latest Reconsideration Letter maintaining
the refusal of registration of the applications. The Examining Attorney believes this new
evidence “call[s] into question” Applicant’s ownership of the WTC and WORLD TRADE
CENTER marks and associated licensing activities, and raises issues of concern regarding the
propriety of the compensation paid to Applicant’s now-deceased former President.

Applicant seeks to introduce the Declaration of Scott Richie, attached as Exhibit
1, which explains the factual background of Applicant’s ownership and licensing of the WORLD
TRADE CENTER and WTC trademarks, and responds briefly to the issues of executive

compensation raised by the Examining Attorney. Applicant also believes the new evidence



sought to be relied on by the Examining Attorney constitutes inadmissible hearsay and/or is
entirely irrelevant to the issues on appeal, but will reserve legal arguments on these evidentiary
points for its supplemental brief on appeal.

Applicant respectfully submits that good cause exists for this request to remand
because the evidence it seeks to introduce is directly responsive to new evidence submitted by
the Examining Attorney in connection with the most recent Reconsideration Letter. Cf. TBMP
§ 1207.02(3) (providing that an applicant is allowed to submit responsive evidence following an
Examining Attorney’s introduction of new evidence on remand). Specifically, the Examining
Attorney appears to have based her latest refusal of the applications, at least in part, on reports
from two news websites that purport to cast doubt on Applicant’s ownership and licensing of the
WTC and WORLD TRADE CENTER marks and the propriety of the income paid to Applicant’s
deceased former President. See Reconsideration Letter issued April 24, 2014, at 5-6. Notably,
the Examiner has not previously questioned Applicant’s ownership of the marks, licensing
activities and executive compensation, and thus the Examiner’s new evidence on the topic is not
cumulative of any prior evidence in the record. The Declaration of Scott Richie is therefore
relevant to the ultimate issues on appeal because the Examining Attorney has relied on this new
evidence in support of her continued refusal of registration of the applications at issue.

Finally, Applicant’s limited request to remand to enter responsive evidence is
timely, as Applicant has not yet submitted its supplemental brief following the Examining
Attorney’s issuance of her Reconsideration Letter, the Examining Attorney has not submitted her
brief on appeal and the Board has yet to render a final decision.

L. Procedural History of the Appeal

The procedural history of this consolidated appeal proceeding is set forth in detail

in Applicant’s first motion to remand, filed on March 14, 2014. On March 26, 2014, the Board

-



issued an Order remanding jurisdiction of all eight applications to the Examining Attorney for
consideration of Applicant’s additional evidence. See Dkt. 61."

In particular, jurisdiction of the applications was restored to the Examining
Attorney for further consideration of: (1) the report of George Mantis on the results of a
consumer perception survey for the WORLD TRADE CENTER mark; and (2) the report of Dr.
Erich Joachimsthaler, a branding expert, on the creation and growth of the brand identity for the
WORLD TRADE CENTER and WTC marks. As noted above, on April 24, 2014, the
Examining Attorney issued a Reconsideration Letter in which she maintained her refusal of all
eight applications. See Dkt. 67.

In support of the refusal, the Examining Attorney supplemented the factual record
with new evidence in the form of a report from the news website NorthJersey.com and another
report from the NewYorkDailyNews.com website. See Reconsideration Letter at 5-6. The
Examining Attorney cited these news items in criticizing the conclusion of the Joachimsthaler
Report that Applicant has followed a well-established strategy of brand building by leveraging
its rights in the WORLD TRADE CENTER and WTC marks for association services through the
planned sale of branded merchandise identified in the applications at issue on appeal. As the
Examining Attorney contends:

[T]he attached website evidence from NorthJersey.com calls into question both
applicant’s ownership of rights to the “World Trade Center” name and related licensing
consistency and profits gained “each year for the privilege of using the words ‘World
Trade Center.”” Similarly, the attached website evidence from NY Daily News details
the ongoing ramifications of how “former executive Guy Tozzoli earned millions by
licensing the name through the nonprofit World Trade Centers Association.”

Id. at 5-6 (internal citations omitted). The insinuation that Applicant is not the lawful owner of

the applied-for marks, that its licensing activities are somehow improper, and that its former

! The dates and docket numbers referenced in this motion reflect the records for the leading application in this
consolidated appeal proceeding, Ser. No. 85/473,613.



executive was overpaid all support the Examiner’s ultimate conclusion that Applicant is not
entitled to registration of the applied-for marks. Never before has the Examining Attorney
questioned Applicant’s ownership of the WORLD TRADE CENTER and WTC trademarks or
the propriety of its licensing practices and executive compensation. The factual record is
therefore void of responsive evidence from Applicant on these issues.

IL. New Evidence Sought to be Introduced

Through the instant motion to suspend and remand, Applicant seeks to introduce
the Declaration of Scott Richie to correct the factual record concerning its ownership of the
WORLD TRADE CENTER and WTC trademarks and its licensing activities. Applicant submits
that the Richie Declaration is directly responsive to the new evidence and arguments entered by
the Examining Attorney because it establishes that Applicant lawfully obtained all ownership
rights to the WORLD TRADE CENTER trademark from the Port Authority of New York and
New Jersey (the “Port Authority””) on February 18, 1986 through documentation that was
properly reviewed and executed by the Port Authority. Richie Decl. | 3 and Exh. A. As the
Richie Declaration further explains, Applicant’s ownership and licensing rights in both the
WORLD TRADE CENTER and WTC trademarks have been confirmed, acknowledged and
validated in multiple bilateral agreements with the Port Authority entered into over many years,
including later in 1986, in 1995 and 2001. Id. {] 5-9 and Exhs. B-E. Applicant’s ownership and
licensing rights were again re-approved by the Port Authority as recently as 2006. Id. {q 10-11
and Exh. F.

Finally, the Richie Declaration confirms that, while wholly irrelevant to the issues on
appeal, the compensation of Mr. Guy F. Tozzoli was set by Applicant’s Board and reviewed on a
periodic basis to ensure that it was commensurate with his experience, effort and work

performed on behalf of the Applicant, and reviewed as well by an independent outside tax
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attorney and compared to amounts paid to similarly situated senior executives working for
comparable trade associations. Id. | 12. To the extent the Examining Attorney is also relying
on the New York Daily News website material to suggest that Mr.Tozzoli was personally and
improperly enriched with revenues derived from licensing the WORLD TRADE CENTER and
WTC marks, the Richie Declaration confirms that all initiation and membership dues paid by
licensees were in amounts properly set by the WTCA Board and paid to WTCA as an
organization, not to Mr. Tozzoli personally. /d. q 13.

Without the foregoing responsive evidence in the factual record, Applicant will be
hampered in its ability on appeal to challenge the inaccurate hearsay evidence presented by the
Examining Attorney. The Declaration of Scott Richie should therefore be entered into the
factual record before the appeal proceeds further.

III.  Good Cause Exists for Remand to Submit Applicant’s Supplemental Evidence

Pursuant to TBMP § 1207.02, a request to remand for additional evidence “must
include a showing of good cause therefor (which may take the form of a satisfactory explanation
as to why the evidence was not filed prior to appeal).” Applicant submits that good cause exists
because, as shown above, its evidence is responsive to the new evidence and arguments
introduced by the Examining Attorney in the April 24 Reconsideration Letter. Cf. TBMP
§ 1207.02(3) (providing that an applicant is allowed to submit responsive evidence following an
Examining Attorney’s introduction of new evidence on remand).

IV.  Applicant’s Request is Timely

Pursuant to TBMP § 1207.02, “[a] request under 37 CFR 2.142(d) to suspend and
remand for additional evidence must be filed prior to the rendering of the Board’s final decision
on the appeal.” Applicant submits that its request is timely because the Board has not rendered

its final decision in this appeal. Furthermore, Applicant has yet to submit its supplemental

5.



appeal brief following the Examining Attorney’s issuance of the Reconsideration Letter on April
24,2014, see Dkt 67, and the Examining Attorney has yet to submit her responsive brief.
Therefore, Applicant’s request is timely.

V. Conclusion

For the foregoing reasons, Applicant respectfully requests that the Board grant its
motion to suspend the consolidated appeal proceeding and remand the applications for
consideration of the Declaration of Scott Richie submitted by Applicant.

Respectfully submitted,

DORSEY & WHITNEY LLP

Dated: May 28, 2014 By /Sandra Edelman/
Sandra Edelman
Fara S. Sunderji

51 West 52" Street

New York, New York 10019

Tel.: (212) 415-9200

E-mail: edelman.sandra@dorsey.com
sunderji.fara@dorsey.com
ny.trademark @dorsey.com

Attorneys for Applicant
World Trade Centers Association, Inc.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In re Trademark Applications of
World Trade Centers Association, Inc.

Serial  85/473,613 (WTC, CL. 18)
Nos.: 85/473,617 (WTC, Cl. 16)
85/474,746 (WORLD TRADE CENTER, Cl. 16)
85/474,748 (WORLD TRADE CENTER, Cl. 18)
85/527,008 (WORLD TRADE CENTER, Cl. 9)
85/527,029 (WTC, CL. 9)
85/527,100 (WORLD TRADE CENTER, Cl. 14)
85/527,119 (WTC, Cl. 14)

Evin L. Kozak, Esq.
Trademark Examining Attorney

Trademark Law Office 116

DECLARATION OF SCOTT RICHIE

I, Scott Richie, declare as follows:

1. [ am General Counsel of Applicant World Trade Centers Association, Inc.
(hereinafter referred to as the “WTCA” or “Applicant”). I submit this Declaration in support of
Applicant’s Second Motion to Remand for Submission of Further Evidence and in further
support of Applicant’s appeal to the Trademark Trial and Appeal Board of a final refusal to
register the marks WORLD TRADE CENTER and WTC in the applications identified above.
The facts set forth in this Declaration are based on my personal knowledge or documents
contained in WTCA’s ﬁles.

2. The WTCA 1is a not-for-profit organization founded in 1969 by Guy Tozzoli and
others to promote international business relationships and encourage participation in world trade
by developing nations. It now has more than 320 members worldwide.

3. On February 18, 1986, the WTCA lawfully obtained “the entire right, title and
interest” in and to the WORLD TRADE CENTER trademark, as well as six then-existing New

York State service mark registrations for the mark and the goodwill of the business represented



thereby then held by the Port Authority of New York and New Jersey (the “Port Authority”).
These rights were assigned pursuant to a written agreement, a true and correct copy of which is
attached as Exhibit A (the “1986 Agreement”). Contrary to implications suggested in news
reports cited by the Examining Attorney that purportedly “call into question” WTCA’s
ownership and licensing of the WORLD TRADE CENTER and WTC marks, the 1986
Agreement was entered into by the Port Authority after consultations with its Legal Department
and executed by the then-Secretary of its Board of Directors.

4. Since 1986, the WTCA has expended millions of dollars registering the WORLD
TRADE CENTER trademark in the United States and around the world, and protecting that mark
against infringement, including through enforcement actions that have taken place in the U.S.

5. Also since 1986, the WTCA’s stewardship of the WORLD TRADE CENTER
trademark has been repeatedly recognized and affirmed by the Port Authority. Indeed, the
documentary evidence outlined below shows that the 1986 Agreement has been honored by both
parties for nearly three decades with the knowledge and participation of the governing bodies of
both organizations and was re-approved by the Port Authority as recently as 2006.

6. On March 6, 1986, a little more than two weeks after the Port Authority assigned
to WTCA all ownership rights to the WORLD TRADE CENTER trademark, the WTCA and the
Port Authority entered into a reciprocal license agreement whereby the WTCA granted the Port
Authority the non-exclusive right and license to use the WORLD TRADE CENTER mark in
certain specified ways. Attached hereto as Exhibit B is a true and correct copy of the 1986

license agreement between the WTCA and the Port Authority.



7. On November 13, 1995, the WTCA and the Port Authority reaffirmed the validity
of the 1986 Agreement. Attached hereto as Exhibit C is a true and correct copy of the 1995
confirmatory assignment agreement between the WTCA and the Port Authority.

8. In July 2001, the WTCA entered into various trademark license agreements with
affiliates of the Port Authority and Silverstein Properties to use the WORLD TRADE CENTER
and WTC trademarks in connection with various premises present on the site of the New York
WORLD TRADE CENTER complex. Attached hereto as Exhibit D are true and correct copies
of some of these 2001 trademark license agreements.

9. In connection with these 2001 trademark license agreements, the Port Authority’s
Board of Directors again acknowledged, as part of the Board’s publicly available minutes, the
validity of the 1986 Agreement with WTCA, noting that the WTCA “facilitates the Port
Authority’s statutory mission in connection with world trade and commerce.” Attached hereto as
Exhibit E is a true and correct copy of an excerpt from the Minutes of the Port Authority’s Board
meeting on April 26, 2001.

10. In November 2006, the WTCA entered into various Amended and Restated
Trademark License Agreements with affiliates of the Port Authority and Silverstein Properties to
use the WORLD TRADE CENTER and WTC trademarks in connection with various premises
to be built on the site of the New York WORLD TRADE CENTER complex. Attached hereto as
Exhibit F are true and correct copies of some of these various 2006 trademark license
agreements.

11. The various trademark license agreements the WTCA entered into with the Port
Authority in 2001 and in 2006, and the minutes of its Board’s public meeting in 2001, confirm

that the Port Authority recognized that the WTCA is the exclusive owner of the WORLD



TRADE CENTER and WTC trademarks, and that the use of such marks required a license from
the WTCA.

12. It is my understanding that the Examining Attorney has also cited a news report
suggesting that Mr. Tozzoli, WTCA’s founder and former President who died in February 2013,
received excessive compensation from the WTCA while he was alive. While I do not know
what this issue has to do with the current set of trademark applications as to which registration
has been refused, the allegations contained in these news reports are false in any event. Mr.
Tozzoli’s compensation was set by the WTCA’s Board and reviewed on a periodic basis to
ensure that it was commensurate with his experience, effort and work performed on behalf of the
WTCA, as well as his historical contributions to the Association. In addition, that compensation
was reviewed by an independent outside tax attorney and compared to amounts paid to similarly
situated senior executives Wofking for comparable trade associations.

13. To the extent the Examining Attorney is also suggesting that Mr.Tozzoli was
personally and improperly enriched with revenues derived from licensing the WORLD TRADE
CENTER and WTC marks, that implication is false as well. All initiation and membership dues
paid by licensees were in amounts properly set by the WTCA Board and paid to WTCA as an
organization, not to Mr. Tozzoli personally.

[ declare under penalty of perjury that the foregoing is true and correct.

L I
Dated: May X#, 2014 /;@ﬂm

SCOTT RICHIE
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AN

CONFIRMATORYJASSIGNMENT

WHEREAS, THE PORT AUTHORITY OF NEW YORX AND Nij
JERSEY, a body corporate and politic created by the States
of New York and New Jersey with the consent of the Congress
of the United States, having a place of business at One
World Trade Center, New York, New York {hereinaéter called
“POﬁT AUTHORiTY“}, has adopted and used the service mark
WORLD TRADE CENTER, for which it has obtained Argentine
Service Mark Registrations 927594 and 937721 and the

following New York State service mark registrations:

Registration No. Class
5-9095 Advertising and Business Class 101
§-9096 Insurance and Financial Class 102
S=-9097 Construction and Repair Class 103
5-9098 Communication Class 104
5-9099 Transportation & Storage Class 105
$-9100 Education & Entertainment Class 107

WHEREAS, the PORT AUTHORITY has sold and agreed to
sell, transfer and convey to THE WORLD TRADE CENTERS ASSO-
CIATION, a Delaware corporation, having a place of business
at One World Trade Center, New York, New York (hereinafter
called "WTCA"), the entire right, title and interest in and
to said service mark and said service mark registrations,
together with the good will of its business in the services
in respect of which the mark is used;

NOW, THEREFORE, for ten dollars ($10.00) and other
good and valuable consideration paid to PORT AUTHORITY by
WTCA, the receipt énd adequacy of which is hereby acknowl-

edged:



- .

PORT AUTHORITY has sold and does hereby sell,
transfer and convey to WTCA, its successors, assigns and y
legal representatives, the entire right, title and ‘interest
in and to said service mark WORLD TRADE CENTER, said service
mark registrations and the good will of PORT AUTHORITY's
business in the services in respect of which the mark is
used, together with all rights to apply for, obtain and hold
regisﬁraticns of the same and renewals and extensions
thereof, and together with all right to bring suit for any
past and future infringement of said mark. PORT AUTHORITY
reserves to itself the right and license to use said service
mark for the existing and future services.

This Assignment shall enure to the benefit of and
be binding upon the parties hereto and their successors,
assigns and legal representatives.

IN WITNESS WHEREOQOF, PORT AUTHORITY has caused this
instrument to be executed as of this 18th day of
February , 1986,

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

Nl

Doris E. Land:e, Secretary

Sworn and subscribed to
before me this |§¥day of

, 1986,
[ " U
L o~ Ak e ;
Notary Public w

HERBERY S. .SBMERWIT%«
Notary ?ut'%'s atgq 9;7 ?ew

Q““F‘h?d 2 in Now York Com’q
: “:us March 30, ¢

cgmmiszion
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LICENSE AGREEMENT

THIS AGREEMENT, made as of this £¥ day of
ry]a~¢J\ . 1986, between WORLD TRADE CENTERS ASSOCIATION,
a Delaware corporation, having'; place of business at One
World Trade Center, New York, New Yotk-lﬂﬂéB (hereinafter
called "LICENSOR"), and THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY, a body cdrporéte_apd;pqliﬁicfcreatgd'Hy-qupact

between the states of New York and Néwaersey with the

consent of the Congress of the United statesg,having;a p1ace
of business at One World Trade Center, New York, New York
10048 (hereinafter called "LICENSEE");

WITNESSETH:

service marks and registration (hereinafter:théfﬁﬁigenSEd
Marks) and of the good will-aSSociated-With said marks:
1) WORLD TRA%E’CENTER7 New York State Service Mark
Registrations $-9095, S-9096, S-9097, S-9098,
S$-9099 and S-9100 and Argentine Service Mark
Registrafions 927594 and 937721 the;efor.
2) Map Design Logo and U.S. Service Mark
Registration 1,011,720 granted May 27,
1985 therefor.
WHEREAS, LICENSEE desires to acquire a non-

exclusive right and license to use the Licensed Marks, with

T A T e



LICENSOR'S permission and under LICENSOR'S control, for the
service of fostering world trade; and
WHEREAS, LICENSOR is willing to grant such right

and license to LICENSEE on the following conditions:

NOW, THEREFORE, in consideration of ten dollars
($10.00) paid by LICENSEE to LICENSOR and other good .and,
valuable consideration, the parties mutually agree as
follows: -

1. GRANT

LICENSOR hereby grants “to LICENSEE, AND LICENSEE
hereby accepts, subject to the provisions hérébfé'qll of
which.aré.c;nditioﬁé.of such grant, a non-exclusive license
to uée'dﬁring the term of this license the Liééﬁséd'mafks

for the_servlce of fosterin world trade an such
.)&1’. : s \fps.u@qw‘:‘;l?r R M ﬁ

L LA T S -
?1mﬂﬁigwg%ggﬁ

wapprove «in writdng.

2. QUALITY _CONTROL
LICENSEE aggees to use the Licensed Marks only for
trade services which comply with LICENSOR'S minimum speci-
fications as to the nature and guality of said services. A
copy of LICENSOR'S current specifications is included in
Exhibit A annexed hereto. LICENSOR cshall have the right at

any time and from time to time to amplify, amend or change

R G e e e 1



any or all of its minimum sPecifications, and to establish

new and additional specifications as to the nature and
quality of the services in connection with which the Li-

" censed Marks are used, by giving to LICENSEE.nGtiée thereof

in writing at least thirty (30) days'beforeithe'same shall
become effective. LICENSEE agréesiﬁhdt;ﬂt-?iﬁl-not.QSQJFhE-
Licensed Marks in connection with the sale or advertising of
aﬁy services other than the.serviée'OfffGSterin§=WOrl¢

trade, and addltlonal trade services for whlch LICENSEE ‘may

hereafter obtain LICENSOR S wrltten approval 1n advance of.
LICENSEE'S use of the Licensed Marks therefor, -LICENSEE
agrees to submit to LICENSOR from time to. time, as requested
by LICENSOR, det&iled descriptions of the serviéeéféffgge&
for Bale*énd advertised by LICENSEE under the Licensed
Marks. .; .

* 3, RIGHT TO_INSPECT

As to any éﬁd all services for which the Licensed
Marks have been or are proposed to be uSed by LICENSEE,
LICENSOR shall have the right at any time.ana from time to
time to inspect such services; and if, following such
inspection, LICENSOR advises LICENSEE in writing that in
LICENSOR'S opinion any particular services inspected do not
conform to LICENSOR'S specifications, LICENSEE and any

sublicensee shall not thereafter use the Licensed Marks in




any way in connection with the sale or advertising of such
services until such services do so conform and LICENSEE
obtains LICENSOR'S written confirmation to that effect.

4. OWNERSHIP OF MARK

JTﬁe Licensed Marks are and shall rémain the
property of LICENSOR, subject only to the aforementioned
limited right of LICENSEE ta:ﬁse the same pursuant to the
license herein granted. Aall :iqhts in the-picensea;ﬁafks
arising from the use thereof by LICENSEE shall inure.;b the
benefit of LICENSOR, and LICENSOR shall have ‘the exclusive
right to register or deal with the same, and shall retain.
legal title thereto, subject only to the limited nont
exclusive rigﬁt'ofguse gy-LICENSEE under Ehe license herein
granted.

5. ADVERTISING

LICENSEE agrees that on all business forms,
circulars, stationery, advertising and other printed materi-
al used in connection with the sale and aébertising of
authorized services under the LiCensé& Marks, it wi}l use
the Licensed Marks only in such form and manner as is

approved by LICENSOR.

6. TERMINATION
The license herein granted may be terminated:

(a) By LICENSOR at any time on thirty (30) days’




bl

written notice for failure by LICENSEE to conform to the
quality standards and specifications established by LICENSOR
for services identified with the Licensed Marks or for
breach of any of LICENSEE'S other obligations under this
Agreement. . _
(b) By either party at any time if LICENSEE'S
membership in the World Tra&e;Centefs_ASSQCiatiqnftermihates
pursuant to the Aésociatidn‘s'Cogstitution and By ‘Laws.,
iIQENSEE agrees that after termination of the
license herein granted,it,Will make no furtheg'use;WEatQQEr
of the Licensed Marks oriany mark so nearly reseibling the

Licensed Maﬁks as to he lik?ly_to lead to confusion or-

uncertainty: or to. mislead the public in'gonnECtioh_yith its

business. The tétmiﬁatiQﬁ of this Agreement fér-any reason
shall not :discharge any of ﬁhe obligations of'LICEuSEE
provided for in:thislhgréemqnt_with respect to continuing
thereafter to recognize and respect the exclusive rights of
LICENSOR in the Licensed Marks.

7. ASSIGNABILITY

This Agreement shall be assignable by LICENSOR but
shall not be assignable by LICENSEE without the prior

written consent of LICENSOR.




8.

This Agreement shall be const

with the laws of the State of New York.

EE S

] year first above writ-

‘Attest:

-

Attegt:




EXHIBIT A

WORLD TRADE CENTE
i

1. The Licensed Mar}

The services undé;“ﬁ@

authorized by the World Trade

such services.

=3,

with and meet the standards set forth in the ap

1§ with respect to such

national and state laws and
services. —

o 1

&

rendered in a manner which disparages thec reputa

World Trade Centers Associatiﬁh=op'anyﬂﬁf its aff
organizations or impairs the extensive goodwill owned
enjoyed by the World Trade Centers Association with respect

to the Licensed Marks.



6. The WORLD TRADE CENTER mark shall never be
used as a service mark in a descriptive manner or in a

‘generic sense.

8. Upon reg

Mark shall always be identified in advertising or other
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CONFIRMATORY ASSIGNMENT INSTRUMENT

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JZRSEY,
a body corporate and politic created by the States of New York and
New Jersey with the consent of the Congress of the United States;
York (hereinafter called "PORT AUTHORITY"), has adopted and used
the service mark "WORLD TRADE CENTER", for which it has obtained

(among. other things) the following New York State service ‘mark

registrations:
Registration No. Class
8-9095 ' ‘Advertising and Business Class 101
$-9096 " ' Insurance and Financial Class 102
s—§b97 Construction and Repair ClaSSjiqj
: 'SfSOSB Communication Class 104

S-9099 Transportation & Storage Class 105
$-9100 Education & Entertainment Class 107

WHEREAS, the PORT AUTHORITY has sold, transferred aqd
conveyed, and agreed to sell, transfer and convey, to THE WORLD
TRADE CENTERS ASSOCIATION, a Delaware corporation, having a pléce
of business at One World Trade Center, New York, New York
(hereinafter called "WTCA"), the entire right, title and interest
in and to said service mark and said service mark registratioﬁs,
together with the good will of its business in the services in

respect of which the mark is used;

WIC\ASSIGNM.ENT -1-




WHEREAS, the PORT AUTHORITY has previously executed a
document entitled CONFIRMATORY ASSIGNMENT in favor o the WTCA on
February 18, 1986 confirming the sale, transfer and conveyance to
the latter of the aforementioned service mark and service mark
registrations prior to that date; and

WHEREAS, the PORT AUTHORITY now wishes to confirm said.
sale;- _tr'an'sfé-r' and conveyance; as well as the execution of 'said
document entitled "CONFIRMATORY ASSIGNMENT";

NOW, THEREFORE, the PORT AUTHORITY hereby confi¥rms the
assignment of the service mark, service mark registrations. and
ggé‘c’iWi—llQ as aforesaid, and the execution on February 18, 1986 of a
document entitled "CONFIRMATORY ASSIGNMENT' substartiating such
sale, transfer and conveyance, said executed document corresponding
to the copy: attached hereto as Exhibit A The 'attach_ea' Exhi,bit; A
is a true and correct copy of the document entitled "CONFIRMATORY
AS?S-IGNMENT" executed February 18, 1986.

IN TESTIMONY of which the PORT AUTHORITY has caused this

instrument to be executed as of this /=5 f/ day of /Z]”J‘}Mﬂ"/ r X095,

THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY,

wusa C Mo duas

1 Acting Secretary

By:

Sworn to and subscribed
- before me this I2™ day of

Nav&nbzﬂ_, . 1995.

Notary Publ ic
WTC\ASSIGNM.ENT -2-

__ HERBERT. S, SOMERWITZ
NOTARY PﬁJBUC, State g{s New Yok
. 0, 3
Qualified in Neu Yort G
Commission Expires July 31, 1
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JERSEY, a

CONFIRMATORY ASSIGNMENT
WHEREAS, THE PORT AUTHORITY OF NEW YORX AND NEW

body corporate and politic createé by the States

of New York and New Jersey with the consent of the Congz-ess

of the Unit

ed States, having a place of business at One
1

World Trade Center, New York, New York (hereinafter called

"PORT AUTHORITY"), has adopted and used the service maczk

WORLD TRADE CENTER, for which it has obtained Arg

Service Mark Registrations 927594 and 937721 and the

© New York State service mark reglst?atlons-

5=9095 - Advertising ahi Business Class 101
- §-9096 Insurance and Financial Class 102

5-9097 Construction and Repair |

£~9098

$-9099

S=0800: Education & Entertainment Class 107

WHEREAS, the PORT AUTHORITY has sold and agraea-to

aﬁ Ong,erld Trade an;er, New York, New York (hereinafter

called "WICA"), the entire right, title and interest in and

to said service mark and said service mark registrations,

together with the good will of its business in the services

in respect of which the mark is used;

NOW, THEREFORE, for ten dollars ($10.00) and other

good and valuable conslderatlon paid to PORT AUTHORITY by

WTCA, the

edged:

receipt and adequacy of which is hereby ackncwl—



il et

7o

PORT AUTHORITY has sold and does hereby sell,
transfer and convey to WTCA, its successors, assigns andfﬁ
legal representatives, the entire right, title and interest
in and to said service ma;k-WORLD;TRADE CENTER, said service
mark registrations and the good will of PORT AUTHORITY's

business in the services in respect of which the magk»;5

past and future inf:ingement-cf said mafk. PORT AUTHORITY

reserves to itself the right and license to use

instrument to be executed as of this 18th day of
Fé'b'ruaz_fy = 1986,

A

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

y A\ G

Landre, Secretary

Sworn and subscrlbed to
”bkfore me thlsj? ay of




EXHIBIT D



THIS LICENSE AGREEMENT (the "Agreement"), made as of July 24, 2001
(the "Commencement Date") by and between THE WORLD TRADE CENTERS ASSOCIA-

TION, INC., a Delaware Corporation, having an office and place of business at One World
Trade Center, New York, New York 10048 (hereinafter called the "Licensor"), and 1
WORLD TRADE CENTER LLC and SILVERSTEIN WTC MGMT. CO. LLC, both Dela-

.. ware limited liability companies having an office and place of business c/o Silverstein
Properties, Inc., 521 Fifth Avenue, New York, New York 10175 (collectively, hereinafter called

the "Licensee").

WITNESSETH, THAT:

WHEREAS, Licensor is an international organization committed to fostering
the growth of global trade, having members throughout the world;

WHEREAS, the Licensee is the lessee of the Port Authority (as hereinafter
defined) for a portion of that facility in New York City known as the World Trade Center
consisting of the Premises (as hereinafter defined) under a lease for a term expiring on July
19, 2100, and Licensee desires to license from Licensor and Licensor desires to license to
Licensee the right to use certain Marks (as hereinafter defined) owned by Licensor in
connection with the operation of the Premises, on certain terms and conditions more specifi-

cally set forth herein; and

WHEREAS, simultaneously herewith, Licensor is entering into other license
agreements with certain other lessees of the Port Authority (as hereinafter defined), which
license agreements are substantially in the form of this Agreement;

NOW, THEREFORE, in consideration of the covenants and mutual agreements
of the parties hereto, Licensor and Licensee hereby covenant and agree as follows:

L ARTICLE - DEFINITIONS

A, Certain Definitions - For all purposes of this Agreement, the following terms
shall have the following meanings:

1. ‘:Agreemen " shall have the meaning provided in the Preamble.

2. "Closing Date" shall mean July 24, 2001.

3. "Commencement Date" shall have the meaning provided in the Pream-
ble.



4, "License Term" shall have the meaning provided in paragraph III.A.

5. "Licensed Property" shall mean and be limited solely to the Marks and
the Registrations (as defined below).

6. "License" shall have the meaning provided in paragraph II.B.

7. "Licensee" shall have the meaning provided in the Preamble.

8. "Licensor" shall have the meaning provided in the Preamble.

9. "Marks" shall mean the terms and/or designations (including word

marks, logo marks, and names, as appropriate) "WORLD TRADE CENTER", "WTC", and
the Map Design Logo (as depicted in Exhibit A).

_ 10.  "Non-Stylized Form" shall mean any representation solely in upper case
letters, or with initially capitalized letters, in any standard typeface or font (including a cursive

typeface or font).
11. "Notice" shall have the meaning provided in paragraph VIL.A.

12. "Person" shall mean and include an individual, corporation, partnership,
limited liability company, joint venture, estate, trust, unincorporated association, any federal,
state, county or municipal government or any bureau, department, authority or agency thereof,

and the Port Authority.

13. "Port Authority" shall mean The Port Authority of New York and New
Jersey, a body corporate and politic, created by compact betweenthe States of New York and
New Jersey with the consent of the Congress of the United States.

14.  "Premises" shall have the meaning provided in Exhibit B.

15. "Registration(s)" shall mean any and all registrations of any of the
Marks and applications therefor owned by Licensor which may subsist or be pending at any
time during the License Term.
II. ARTICLE - LICENSE

A. Ownership of Licensed Property

1. Licensee acknowledges and agrees that all right, title and interest in and
to all of the Licensed Property and all goodwill of the business symbolized by the Marks is

2



and shall at all times be owned solely and exclusively by Licensor, its successors and assigns
and that nothing in this Agreement shall give Licensee any right, title, or interest in any of the
Licensed Property, other than the limited, non-exclusive right to use the Marks for the License
Term, subject to the terms and conditions of this Agreement. In consequence of Licensor's
ownership of the Licensed Property and said goodwill, Licensee shall not initiate or undertake

any acts inconsistent with such ownership.

2. Licensee further acknowledges and agrees that all use of the Marks by
Licensee shall be on behalf of and shall inure solely and exclusively to the benefit of Licensor
insofar as the ownership of and rights in and to the Registrations, the Marks, and the goodwill

of the business symbolized thereby are concerned.

B. t of Non-Exclusive License. Subject to the terms and conditions of this
Agreement, Licensor hereby grants to Licensee and Licensee hereby accepts a royalty-free,
fully paid-up, worldwide non-exclusive license ("License") to use the Marks (i) in connection
with the Premises, including but not limited to operating, promoting, advertising, identifying
(including but not limited to in directories and on signage) and maintaining the Premises under
the Marks, and (ii) in the corporate names "1 World Trade Center LLC," "2 World Trade
Center LLC," "4 World Trade Center LLC," "5 World Trade Center LLC," "World Trade
Center Properties LLC," "Silverstein WTC Properties LLC," "Silverstein WTC LLC,"
"Westfield WTC LLC," and "Westfield WTC Properties LLC;" it being understood that,
subject to the license rights of the Port Authority and those in privity with it under the Marks,
Licensor shall not be granting licenses to use the Marks to denote properties in New York City
other than (i) the Premises or (ii) other parts of the facility in New York City currently known

as the World Trade Center.

Liccnkee shall;

(I)  use the marks "WORLD TRADE CENTER" and "WTC" only in
Non-Stylized Form or in such stylized form as may be approved
in writing by Licensor or as was used in connection with the
Premises prior to the Commencement Date;

(2)  not affix or purport to authorize the affixation of the Marks or
any of them to any goods for commercial distribution (or for non-
commercial distribution in more than limited quantities), unless
and until Licensee has submitted a specimen of such goods to
Licensor in advance of its use for Licensor's written consent, and
Licensor has given such consent, not to be unreasonably withheld
or delayed, provided that once Licensor has approved a type of
good, no specimen thereof will need to be resubmitted unless and
until Licensee makes a material modification thereto and further
provided that Licensee may affix the marks "WORLD TRADE

3



CENTER" and "WTC" in the Non-Stylized Form to brochures
and all printed or electronic materials relating to the normal
business operation, promotion, or advertising of any portion of
the Premises; ;

3) not use the Marks in connection with the advertising, sale or
promotion of any facility other than the Premises, it being under-
stood, however, that Licensee may use the Marks in a factually
accurate manner in such advertising, sale or promotion to denote
the Premises even in connection with materials that include

references to other properties;

(4) ot use the Marks or any colorable imitation thereof as a mark or
in any other way (other than fair use as understood under the
Lanham Act) subsequent to the License Term; and

) not use the Marks in combination or conjunction with any other
term or device without securing the prior written consent of
Licensor, which consent shall not be unreasonably withheld;
provided, however, that Licensor expressly consents herein to (i)
the use of the Marks in conjunction with the numbers "One,"
"Two," "Four," or "Five," and (ii) Licensee Westfield's use of
the Marks in the Non-Stylized Form in conjunction with the term
"The Mall at" and the marks "Westfield" and "Westfield Shop-
pingtown." Licensor acknowledges and agrees that the depiction
set forth in Exhibit C complies with the foregoing (ii).

(6)  not use any of the Marks in a manner that will genericize any of
such Marks.

C. Reservation of Rights Not Licensed

1. The rights granted to Licensee in the Licensed Property are limited in
time and substantive scope solely to the express terms of the non-exclusive License granted
under this Agreement. All rights not expressly licensed pursuant to paragraph II.B above are
expressly reserved to Licensor. Licensee shall use the Licensed Property only insofar as
permitted under the License.

2. Without limiting the generality of subparagraph II.C.1 above, nothing in
this Agreement shall be construed to authorize Licensee to use or purport to authorize use of
any of the Licensed Property in connection with any facility, business, or enterprise, other
than the Premises.



D. Enforcement of Licensed Rights. As between Licensor and Licensee, Licensor
has and shall continue to have for the License Term the exclusive initial right and option (but
not the obligation) to initiate and control any litigation or other proceeding or action taken
involving any of the Marks (whether or not in combination with one or more other words or
devices) or any colorable imitation thereof at the sole discretion of Licensor. Unless such
enforcement is against Licensee, the expenses of any such enforcement, including proceedings
relating thereto, shall be paid by Licensor. Any and all recoveries from any lawsuit, other .
proceeding or action, or settlement shall go solely to Licensor; provided, however, that if (i)
Licensor initiates such litigation, other proceeding or action at the written request of Licensee,
Licensee shall pay Licensor's reasonable costs, attorneys' fees and other expenses in connec-
tion with such litigation, other proceeding or action, in accordance with typical cost, fee and
expense levels for litigation of this type by firms of national reputation in New York City,
U.S.A., or (ii) Licensor decides not to initiate such litigation, other proceeding or-action,
Licensee shall have the right, as between Licensor and Licensee, at Licensee's own cost and
expense to initiate such litigation, other proceeding or action, provided that Licensee (x)
obtains Licensor's prior written consent, not to be unreasonably withheld, and (y) consuits
with Licensor throughout regarding such litigation, proceeding, or action. In connection with
subpart (i) above, Licensor shall reimburse Licensee for such costs, attorneys' fees and
expenses paid by it to Licensor to the extent those items are covered by any monetary recovery
received by Licensor as a result of the litigation, other proceeding or action, or settlement. As
between Licensor and Licensee, Licensor shall have the sole and exclusive right of approval in
its sole discretion to settle, compromise, or otherwise deal with any dispute (other than one
with Licensee) relating to any of the Marks; except for those disputes undertaken by Licensee
pursuant to subpart (ii) above concerning which, as between Licensor and Licensee, Licensee
shall have such right of approval in consultation with Licensor. Licensee agrees to notify
Licensor promptly of any actual or suspected infringement, dilution, or unfair competition
relating to any of the Marks by a third party which may come to its attention and Licensee
further agrees upon the request of Licensor to assist Licensor, at the sole expense of Licensor,

in enforcing any of the Marks against such party.

III. ARTICLE - TERM OF AGREEMENT

A.  Term. The term of this Agreement (the "License Term") shall be for the term
of Licensee's lease (the "Lease Term") of the Premises, which expires on July 19, 2100, and
for any extension of such Lease Term in accordance with the terms of the lease such that said
expiration is commensurately deferred; provided, however, that if the lease is terminated in
accordance with its terms prior to July 19, 2100, this Agreement shall be deemed to have
expired simultaneously with the termination of the lease.

B. Material Breach. Subject to Section VI.A hereof, in the event of any material
breach of any provision hereof on the part of Licensee which remains uncured sixty (60)
calendar days after Notice of the alleged breach is given by Licensor, Licensor may bring an
action in law or in equity with respect to such breach. Licensor's exclusive remedies with
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respect to a breach of any provision of this Agreement shall be monetary damages and
injunctive relief against such continued violation. Any such breach by Licensee shall be
deemed a partial breach of this Agreement, and Licensor may not terminate this Agreement for

such partial breach.

G Cessation of Use. Licensee agrees to cease, immediately upon expiration of this
Agreement, production of new materials which bear any of the Marks or any colorable
imitation thereof. Notwithstanding Section I1.B(4), for all use of the Marks or any colorable
imitation thereof (other than fair use as understood under the Lanham Act) by or on behalf of
Licensee which cannot with reasonable efforts be ceased coincident with the end of the License
Term, within one hundred and eighty (180) days of expiration of this Agreement all°such use

. of the Marks or any colorable imitation by or on behalf of Licensee shall be ceased, including,
without limitation, any and all display, publication, and broadcasting of any of the Marks or
any colorable imitation thereof or materials incorporating any of the Marks or any colorable

imitation thereof,
IV.  ARTICLE - QUALITY STANDARDS

A. Quality Standards. In addition to the other quality standards set forth herein,

d Licensee agree that the quality of all services rendered under any of the Licensed
3 id 2 Vertising, promotional, and other materials or presentations
displaying the Marks or any of them (including without limitation on-line or other electronic
presentations) shall comply with the standards of quality as maintained in connection with the
Premises as of the Closing Date, and shall conform in all respects to the obligations of
Licensee under the then applicable provisions of the Lease Agreement. Licensee shall submit
to Licensor, from time to time, upon request of Licensor, detailed descriptions of all services
provided and activities conducted under the Licensed Property.

B. ality Maintenance
| 3 Licensee agrees:
1) to permit reasonable inspection of the operation of the Premises,
and uses of the Licensed Property, during normal business hours

and at reasonable intervals on not less than three (3) business
days' notice; and

(2)  not to use or knowingly permit the use of the Premises or any
portion thereof for any illegal purpose.

V. ARTICLE - INDEMNIFICATION



A. Indemnification by Licensee. Except for any damages due to (i) the gross negli-
gence or willful misconduct of Licensor or (ii) any claim challenging Licensor's ownership
and/or Licensor's use of the Marks, Licensee agrees to and shall indemnify, defend, and hold
harmless Licensor, as well as Licensor's officers, directors, and employees, from and against
any and all damages of any nature or kind whatsoever, including without limitation reasonable
attorneys' fees, liability, awards, costs, judgments, orders or decrees based on or arising out
of any claim, suit, threat, cause of action, demand or proceeding arising out of Licensee's
material breach of the terms of this Agreement, or out of any services or goods provided or
activity conducted by Licensee or any servant, agent, or employee thereof under, otherwise in
connection with, or as a result of any of the Licensed Property.

B. Indemnification by Licensor. Except for any damages due to the gross negli-
gence or willful misconduct of Licensee, Licensor agrees to and shall indemnify, defend and

- hold harmless Licensee, as well as Licensee's officers, directors, and employees from and
against any and all damages of any nature or kind whatsoever, including without limitation
reasonable attorneys' fees, liability, awards, costs, judgments, orders or decrees based on or
arising out of any claim, suit, threat, cause of action, demand or proceeding arising out of
Licensor's material breach of the terms of this Agreement.

VI.  ARTICLE - EQUITABLE REMEDIES

A. Injunctive Relief. Licensee acknowledges that the Registrations, the Marks and
the goodwill associated therewith constitute a valuable property interest of Licensor and that
Licensor would suffer substantial, irreparable damage and would be without adequate remedy
at law in the event of use of any of the Licensed Property by or on behalf of Licensee other
than in conformance with the terms and conditions of this Agreement. Accordingly, notwith-
standing any cure rights set forth herein on behalf of Licensee or other remedies available to
Licensor at law, Licensor shall be entitled to immediate injunctive relief against any infringe-
ment of any of Licensor's rights in any of the Licensed Property or any unauthorized use of
any of the Marks, or any other part of the Licensed Property, or any colorable imitation of any
of the foregoing, by or on behalf of Licensee, or if at any time Licensee fails to fulfill any of
its obligations under Articles II, ITI, and IV of this Agreement; provided, however, that the
foregoing shall be without prejudice to Licensee's defending against the same on the basis that
no such infringement, unauthorized use, or failure has occurred.

VII. ARTICLE - MISCELLANEOUS

A. Notices. Each notice, demand, request, consent, approval, or other commmuni-
cation required or permitted hereunder ("Notice") shall be in writing, with a copy to the Port
Authority, and shall be deemed to have been duly given and received if and only if (i)
personally delivered with proof of delivery thereof (any Notice so delivered being deemed to
have been received at the time delivered), (ii) sent by overnight mail, postage prepaid (any
Notice so delivered being deemed to have been received at the time delivered), or (iii)
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transmitted by telecopier with confirmation of receipt (sender's confirmation of a successful _
transmission) (any Notice so sent being deemed to have been received on the date of transmis-
sion, if a business day, or the first succeeding business day, subsequent thereto), addressed to

the respective parties as follows:

if to Licensor: World Trade Centers Association, Inc.
1 World Trade Center, Suite 7701

New York, NY 10048

Attention: Executive Vice President
Tel: (212) 432-2626

Fax: (212) 488-0064

if to Licensee: c/o Silverstein Properties, Inc.
521 Fifth Avenue
New York, New York 10175
Attention: Mr. Larry Silverstein
Tel: (212) 551-7333
Fax: (212) 687-0067

with a copy to: Stroock & Stroock & Lavan LLP
180 Maiden Lane
New York, New York 10038-4982
Attention: Peter A. Miller, Esq.
Tel: (212) 806-5400
Fax: (212) 806-6006

with a copy of each Notice to the Port Authority:

The Port Authority of New York and New Jersey
One World Trade Center

New York, New York 10048

Attention: General Counsel

Tel: (212) 435-6910

Fax: (212) 435-6913

A party may designate by Notice in writing given to the other(s) in the manner herein specified
a new or other address to which Notices shall thereafter be so given.

B. _
Licensee as the:
partnership nor any joint venture is hereby created. All designations of time herein contained

shall refer to the time system then officially in effect in the City of New York. This Agree-

‘Construction and Application of Terms. This Agreement does not constitute
agent or representative of Licensor for any purpose whatsoever. Neither a

8



ment may not be amended except by a document signed by Licensor and Licensee, and in the
case of an amendment to the provision in paragraph VII.A concerning Notice to the Port
Authority or to this paragraph VIL.B or paragraph VILE, by the Port Authority also. This
Agreement shall not alter the Port Authority's license rights under the Marks.

C.  Consents: Approvals. Any written request for consent or approval hereunder
shall be deemed granted if the party receiving such request does not deny such request in

writing within thirty (30) days following receipt of such request.

D. Disclaimer. Nothing in this Agreement shall be deemed to constitute a warranty
or representation by Licensor that any of the Licensed Property is available for use, or that use
of any of the Licensed Property does not infringe the rights of one or more others. LICEN-
SOR MAKES NO WARRANTY, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE,
AND SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTY OF MERCHANTARBIL-
ITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT, WITH
RESPECT TO THE LICENSED PROPERTY.

E. Binding Effect; Successors and Assigns: Sublicensing; Survival. This Agree-
ment shall be binding upon and inure to the benefit of Licensor's respective successors and
assigns. Licensee may not assign, transfer, or convey (including by operation of law) this
Agreement or sublicense the Marks or other Licensed Property to any Person without the prior
written consent of Licensor; provided, however, that Licensee (and Licensee's permitted
successors and assigns) shall have the right to assign this Agreement or sublicense the Marks
and the other Licensed Property, in either case, in whole or in part, to any Person who
succeeds to Licensee's interest as lessee of all or any portion of the Premises, provided that
such assignee, sublicensee or successor agrees in writing to be bound by all of the terms and
conditions of this Agreement. Licensee’s obligations under Articles I and V, and Licensor's
obligations under Article V, shall survive expiration of this Agreement or the License.

F. Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York, United States of America.

G. Non-Waiver. The failure of either party to exercise any right, power, or option
available to it under this Agreement, or to insist upon strict compliance with the terms hereof,
shall not constitute a waiver of the terms and conditions of this Agreement with respect to any
other or subsequent breach thereof, nor a waiver by a party hereto of its rights at any time
thereafter to require exact and strict compliance with all the terms hereof. The rights or
remedies hereunder are cumulative to any other rights or remedies which may be granted by

law,

H. Entire Agreement; Duly Authorized. This Agreement represents the entire

understanding and agreement between Licensor and Licensee with respect to the subject matter
hereof, and supersedes all other negotiations, understandings and representations (if any) made

9



) 3
b d
= P
E " ®
~
g
) " i B MER
la. ﬁ ?.m i3
£
& . 5
B4 = b
& Yo )
m.» 3 n ¥
4% v
- r.m.:
e
&
s Wt =
& - |
_ - M.nx 5
e o @ T .
nmmn Ww oy
@% wm T =
# m . |
Ea ; L7 )
) &w 2
.
& L
i ) -
E ’ =
e R
"
3 ;

A #

o

G
#

- - B s o

F ETI [T




IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their
hands and seals as of the day and year first above written.

Licensor:

THE WORLD TRADE CENTERS ASSO-
CIATION

Licensee:

1 WORLD TRADE CENTER LLC

By: = - e et i

Name:__

Its

SILVERSTEIN WTC MGMT. CO. LLC




IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their
hands and seals as of the day and year first above written.

Licensor:

THE WORLD TRADE CENTERS AS-
SOCIATION

Name:
Its:

Licensee:

1 WORLD TRADE CENTER LLC




EXHIBIT B TO LICENSE AGREEMENT

DESCRIPTION OF PREMISES

PARCEL 1 (1 WORLD TRADE CENTER, A/K/A TOWER A):

ALL that certain volume of space as of the Commencement Date occupied by the buildings and any
replacements thereof pursuant to the lease, known and designated as One World Trade Center, also
known as Tower A, situate, lying and being in the Borough of Manhattan, County, City and State of New

York, the exterior limits of any horizontal plane which lies within said volume of space being more
particularly bounded and described as follows:

BEGINNING at a point the following two courses and distances from the corner formed by the
intersection of the northerly side of Liberty Street with the easterly side of West Street:

a. North 17 degrees 54 minutes 22 seconds west along the easterly side of West Street
389.36 feet;
b. Due east 19.00 feet to the point or place of Beginning;

And from said point of BEGINNING:

RUNNING THENCE due North 212.00 feet;

THENCE due East 212.08 feet;

THENCE due South 212.00 feet;

THENCE due West 212.08 feet to the point or place of BEGINNING;

EXCEPTING THEREFROM all that certain portion of the said building which is demised in the lease

made by the Port Authority of New York and New Jersey to HMH WTC, Inc. dated as of 12/25/1995, a
memorandum of which was recorded 12/29/1995 in Reel 2276 Page 1540, which said portion lies at the
concourse level and is shown on the survey made by Earl B. Lovell - S.P. Belcher Inc. dated November

11, 2000, as revised May 24, 2001.

TOGETHER with:

(a) All that certain volume of space occupied by, and including the subgrade improvements of the
World Trade Center and any replacements thereof, including, without limitation, the volume of
space occupied by the vehicular ramps connecting the loading dock to Barclay Street and any
replacements thereof and including the elevator shafts and pits identified on Exhibit X attached

hereto, but excluding:

8 That certain volume of space which has been identified by cross-hatching on the
schematic drawings attached hereto as Exhibit X-1,



. ®)

©

Any portion of the World Trade Center concourse which lies subsurface

Those certain portions of One World Trade Center encumbered by the Marriott Building
as depicted on the survey prepared by Earl B. Lovell - S.P. Belcher, Inc. dated November

11, 2000, as revised May 24, 2001.

i,

The vehicular access (a) ramps on West street commonly known as vehicular access ramps
A,B,C, and D connecting to the space identified in clause (a) above and any replacements thereof
and the vehicular access ramp on Liberty Street commonly known as vehicular access ramp H
connecting to the space identified in clause (a) above and any replacements thereof,

The elevator shafts and elevators commonly known as "J Bank" elevators and the "K elevator

@

cars”,
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EXHIBIT C TO LICENSE AGREEMENT

PRE-APPROVED FORM

WORLD TRADE CENTER




busmcss 016 Silverstein 'Propgm
(collectwely, heremafter callcd the pcnsce").

Certain. Deﬁnmons_ For all purposes of this Agreement, the followmg terms-
shall have the followmg meanings:

8 "Agreement” shall have the meaﬁing.pmv’idcd,;ih; the Preamble..
2. "Closing Date" shall mean July 24, 2001.

3 "Commencement Date" shall have the meaning provided in the Pream-

ble.



4. "License Term" shall have the mean’mgﬂﬁtbviéed -'m'-'parégraph ILA.

o 8 "Licensed Property" shall mean and belmmed solcly tQ the Marks and
the Regxstranons (as defined below).

6y "License" shall have the meaning provided in paragraph II .

"Li’ = -

2%

New :_Jzersey' wnh the co ent of the Congress of the Umted States

14.  "Premises" shall have the meaning prowdcd in Exhibit B. -

15.  "Registration(s)" shall mean any and all, Tegistrations of any of the
Marks and apphcatxons therefor owned by Licensor which may subsist or be pending at any

time during the License Term.

1. ARTICLE - LICENSE

I: Licensee acknowledges and agrees that all right, title and interest i in and
to all of the Licensed Property and all goodwill of the business symbolized by the Marks is
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:and shall at all tlmcs be owned solely and excluswely by Llccnsor its succcssors and ass

igns

Term, sul;gect to thc terms and cond:tmns of thls Agrecmcnt In consequcncc of Licena,_ r's: 1
-ownershlp of the Licensed Propcrty and said goodwill, Licensee shall not initiate or undertake
any acts inconsistent with such owncrshlp

-2. L1censee ﬁmhcr acknow]edges and agrces that allu e'-of_th

fully pald - I
with the Prcnﬁses, meludmg but not lumted to-o _rat
. (’includmg but not limited to in directories and on signage]
s, and (u) m the corporatc pames "1 World jl‘rade Cen__

Prcrmses prmr to the Commenceinent .Date,

(2) mot afﬁx or purport to authonze thc afﬁxatlon of 'tl:_l_ -Marks-or

and until anensee has submitted a specimen of such goods to
Licensor in advance of its use for Licensor's written consent, and
Licensor has given such consent, not to be unreasonably thhheld
or delayed, provided that once Licensor has approved a type of
good, no specimen thereof will need to be resubmitted unless and
until Licensee makes a material modification thereto and further
provided that Licensee may affix the marks "WORLD TRADE
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CENTER" and "WTC" in the Non-Stylized Form to brochures
and all printed or electronic materials relating to the normal
business operation, promotion, or advertising of any portion of
the Premises;

(3)  not use the Marks in connection with the advemsmg-*' sale.or
promotlon of any facﬂxty mher than tha e

refcrences to other pmpert:es;

“(4)  motuse the Marks or any colorable imitation thereof as a miark or
in any other way (other than fair use as stood under the
_Lanham Act) subsequcm to'the. Lmens T

Tk m_.the Noﬂ-Sty- ized :Form in mnju
all at" and the marks "Westfield” and "\
pingtown.” Licensor acknowledges and agrees th:
set forth in Exhibit C complies with the foregomg (11)

(6)  not use any of the Marlcs in a manner: that wﬂl genericize any of
such Marks ' -

Rcschatibn_of Rights ' Not Licensed

_ 1_.-. T]:lE nghts gramed to Llcensee in the L;censcd Property are im:ted in

pemntted und'er t.he Llcense

2, Wlthout limiting the generality of subparagraph II.C.1 above, nothing in
this Agreement shall be construed to authorize Licensee to use or purport to authorize use of
any of the Licensed Property in connection with any facility, business, or cntcrpr:se other
than the Premlses



D. Enforcement of Licensed Rights. As between Licensor and Licensee, Llcensor

has and shall continue to have for the License Term the exclusive initial right and opti
not the obligation) to initiate and control any litigation or other proceeding or action taken:
involving any of the Marks (whether or not in combination with one or more other words or
devices) or any colorable imitation thereof at the sole discretion of Licensor, Unless such
enforcement is against Lmensee, the expenses of any such enforCcm_t:n_t mcludmg proceedings

relatmg_ thcrcto, shall be pald by “tnccns_or Any and a]l recovencs om y lawsuxt, other

; shall ‘have such nght of approval in consultanon wlth Lxcensor chcnsee agrees ‘to 10!
Licensor promptly of any actual or suspected infringement, dilution, or unfair compeﬁtion
relating to any of the Marks by a third party which may come to its attention and Licensee
further agrees upon the request of Licensor to assist Licensor, at the sole expcnse of Llcensor.

in enforcing any of the Marks against such party.

II. ARTICLE - TERM OF AGREEMENT

A, Term. The term of this Agreement (the "License Tem -"} shall be for the term
lecensee s lease (the "Lease Term") of the Premises, which expires on’ July 19, 2100,
for any extension of such Lease Term in accordance with the terms of the lease such that said.
expiration is commensurately deferred; provided, however, that if the lease is terminated i in
accordance with its terms prior to July 19, 2100, this Agreement shall be deemed to have
expired simultaneously with the termination of the lease.

B. Material Breach. Subject to Section VI.A hereof, in the event of any material
breach of any provision hereof on the part of Licensee which remains uncured sixty (60)
calendar days after Notice of the alleged breach is given by Licensor, Licensor may bring an
action in law or in equity with respect to such breach. Licensor's exclusive remedies with
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respect to a breach of any provision of this Agreement shall be monetary damages and
lmunctxvz relief against such continued violation. Any such breach by Licensee shall be
‘deemed a partial breach of this Agreement and Licensor may not terminate this Agreemem for

-:such. paﬁzgﬂ breach.

_Cessanan f Usc\ Llcensee agrees to cease, ilmnedxately-%u on expxranon of ‘this

i Licensee agrees:

(D to pemut reascmablc mspeeuon of the operatmn of Lhc Prcnuses,

and at reasonablc mtervals on not less than thrce (3) busmess
-days' notice; and

(2)  not to use or knowingly permit the use of the Premises or any
portion thereof for any illegal purpose.

V.  ARTICLE - INDEMNIFICATION



A.  Indemnification by Licensee. Except for any damages due to (i) the gross negli-

gence or willful misconduct of Licensor or (ii) any claim challenging Licensor’s ownership
and/or Licensor's use of the Marks, Licensee agrees to and shall indemnify, defend, and hold
harmless Lxcensor as well as L:censor s ofﬁcers, dlrectors and ernployees from and agamst

vill assétiated merewu‘h consntutc a valuable property mterest of L)censoi- and that
would suffer substantial, irreparable damage and would be without adequate remedy:

at Iaw.m the event of use of any of the L1censed Property by or on behalf of Licensee other
ent. A ordmgly, nomlth-

Lice spr at law Llcensor shall be entitled to:-unmednate m]unctwe telie agamst ---mf:in_ge-__-
‘ment of any of Lxcensnr s rights in any of the Licensed Property or any unauthor Se
any of the Marks, or any other part of the Licensed Property, or any colorable imitatio
of the foregoing, by or on behalf of Licensee, or if at any time Licensee fails to fulfill an
its o‘ohganons under Articles I, III, and IV of this Agreement; provided, however, that the
'foregonig shall be without prejudice to Licensee's defending against the same on the basis that
no such infringement, unauthorized use, or failure has occurred.

VII. ARTICLE - MISCELLANEOUS

A, Notices. Each notice, demand, request, consent, approval, or other communi-
cation required or pcrmmed hereunder ("N tice") shall be in writing, with a copy to the Port
Authority, and shall be deemed to have been duly given and received if and only if (i)
:personally delivered with proof of delivery thereof (any Notice so delivered being deemed to
have been received at the time delivered), (ii) sent by overnight mail, postage prepaid (any
Notice so delivered being deemed to have been received at the time delivered), or (iii)

7



lran'srm’ttéd by te]ecopler with conﬁrmanon of recenpt (sender's cnnﬁrmation of a suCCcssfui

sion, 1f a busmcss day, or lhe ﬁrst succeedmg busmess day, subsequcnt thereto), addrcssed to
the respective parties as follows

‘World Trade Centers Assoclanon, Inc.

if to Licensor;
1 World Trade Center. Suite 7701

New York, NY 10048
:—Attentmn Exet;utlve Vice Premd‘-t 5

Tel: (212) 432-2626
Fax: (212) 488-0064

if to Licensee: " /o Silverstein Properties, Inc.
;SQI.ﬁ'FiﬁhaAvenuq_ _

Attenhon M. Larry Sllv
. Tel -212) 551-7333

w:th a_copy of each Not:cc to the Port Authority

The Port Authonfy of New York andN' \
. . One World Trade Center
.+ New York, New York 10048
- Attention: General Counsel
Tel: (212) 435-6910
Fax: (212) 435-6913

A party may designate by Notice in writing given to the other(s) in the manner herein specified
a new or other address to which Notices shall thereafter be so given.

| O 1 : . This Agreement does not constitutc
-Llcensee as the agcnt or rcprescntauvc of Llcensor for any purposc whatsoever Nélther a

"shall refcr to the time system then ofﬁmal]y in effect in the Cxty of New York 'I'hxs Agrce—
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ment may not be amended except by a document signed by Licensor and Licensee, and in the
case of an amendment 1o the provision in paragraph VIL.A concerning Notice to the Port
Authonty or to this paragraph VIL.B or paragraph VILE, by the Port Authonty also. This
Agreement shall not alter the Port Authonty s license rights under the Marks.

Co s: Approvals. Any written request for consent or approval h eunder
shall be deemed granted if the party receiving: such request does not deny such reques
writing within thirty (30) days '-ftjl;pw;pg\;gcé:pt of such request.

obllganqns undcr Amclc V shall survwe expxratmn of thls A grcement or the Lxc '_ :

F. Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New Yorlc United States of America.

G. Non-Waiver. The failure of either party to exercise any right, power; or option
available to it under this Agreement, or to insist upon strict: compliance with the terms hereof,
shall not constitute a waiver of the terms and conditions of this Agreement with respect to any
other or subsequent breach thereof, nor a waiver by a party hereto of its nghts at any time
thereafter to require exact and strict compliance with all the terms hereof. The rights or
remedies hereunder are cumulative to any other rights or remedies which may be granted by

law..

H. Eatire Agreement; Duly Authorized. This Agreement represents the entuc
understanding and agreemen* between Licensor and Licensee with respect to the sub_]ect matter
hereof, and supersedes all other negotiations, understandings and representations (if any) made
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IN WITNESS WHEREOF Licensor and Licensee have hereunto set thelr
hands and seals as of the day and year first above written.

Licensor:

THE WORLD TRADE CENTERS ASSO-
CIATION

Licensee;

5 WORLD TRAI

SILVERSTEIN WTC MGMT. CO. LLC

Name:,
Its;

522415.04-New York Server TA r—



-

IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their
hands and seals as of the day and year first above written.

Licensor:

By
Na

‘WTC MGMT. CO. LLC




GRAPHIC DEPICTION OF THE MARK
WORLD TRADE CENTER

[M_ap: Design Logo Depiction]




DESCRIPTION OF PREMISES

PARCEL 4 (5 WORLD TRADE_CENTE ):

uth, still along the 'Sﬁ&l_}&;e‘sﬁﬂy.;iﬁe of Church Street, 148.75 feet;

NCE due Wnst 152.92 f”ect,

HENCE due North 149.83 feet:
THENCE due West 58.17 feet;
THENCE due South 3000 feet;

THENCE due West 181.83 feet;
THENCE due North 215.92 feet;
THENCE due East 62.18 feet to the aforementioned southerly side of Vesey Street;

THENCE South 88 degrees 51 minutes 35 seconds East, along the said southerly side of Vesey Street,
150.77 feet;

THENCE due South, still along the said southerly side of Vesey Street, 30.00 feet;

'East, still along the said southerly side of Vesey Street, 210,00 feet to the corner at the

Excluding therefrom, the space identified as the " Ancillary Retail Space” on Exhibit Y-1 attached hereto.
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EXHIBIT C TO LICENSE AGREEMENT

PRE-APPROVED FORM




TRADEMARK LICENSB AGREEMENT

ranon, havnng an ofﬁce and
'10048 and WESTFIELD

I ARTICLE - DEFIN;-'F '

A. Certain Dcﬁmtlens For all purposes of this Agreement the following terms
shall have the follovwng méamngs E

Ie "Agreemen _;'-"-_sha'l_l have the me‘a'n'i:ngi provided in the Preamble.
2. "Closing Date" shall mean July 24, 2001.

3 "Commencement D"at:él"’ shall have the mcamng provided in the Pream-
ble. '



4. "License Term" shall have the meaning provided in paragraph IILA.

5 "Licensed Property” shall mean and be Iumted solely to the Marks and
the Registrations (as defined below).

6. "License" s‘halj;_h_ave the. meani'ng Prov’ided in paragraph II.B.

7. "Licensee” shall have tfhé_ﬁiean-'ix_i___g_ provnded in lhc Preamble.

8.  "Licensor" shall have the meaning provided in the Preamble:

9, "Marks" shall meaﬁ the terms and/or dcsigriaﬁnns (including word

marks, logo marks, and names, as appropriate) "WORLD TRADE CENTER", "WTC", a
the Map Design Logo (as depicted in Exhibit A).

10.  "Non- Sgyhzed Form" sha!l meau any represematlon solely in upper case
letters, or with initially capitalized letters, m any. standard typeface or font (meludmg a cursive

typeface or font).

1. "Notice" shall have the me‘aning'.;ir.ovii‘:lédfﬁr ﬁaragrapﬁw;m-

......

12.  “Person" shall miean and. include an individual, corporanon partnershlp
limited hablhty compary, joint venture, estate, trust, umncerporat:d association, any federal,
state, county or municipal government or any bureau, department, authonty or agency thereof. '
and the Port Authonty -

13, "P rity” s,hall mean The Port Authority of New York and New
Jersey, a body corporate and politic; creatcd by compact between the States of New York and
New Jersey with the consent of the: Congress of the United States,

14.  "Premises" shall have the meaning pr,ovidea- in Exhibit B.

15. "chistra_tioﬁ[sl" shall fmcan' any and all registrations of any of the
Marks and applications therefor owned by Licensor which may subsist or be pending at any
time during the License Term.

I1. ARTICLE - LICENSE

A.  Ownership of Licensed Property

1. Licensee acknowledges and agrees that all right, title and interest in and
to all of the Licensed Property and all goodwill of the business symbolized by the Marks is
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and shall at all times be-owned soiely and excluswcly by Llcensor 1ts successors and aSSJgns
and that nothing in thi greement shall give :

Licensed Prope ' the limi

Tcrm subject-t"

- furthe: 'knciw ﬁ:i'ges and agrees that all use of the Mar)ksii.by:
f of aﬂd shali lnurc ﬁ_ 1 :

ding but not limite _ STgtiage) sifid mamtmniﬁg the Premise:
-the Marks, and (11) in the curpo_ te names "‘1 Woﬂd ’I‘rade Cente

' e marks D TRADE-C : NTER" and "WTC" only i in.
'NOn-Styhzed Form or in such stylized form as may be approved
in writing by Licensor or as was used in connection with the
Premises prior to the: Commencement Date,

_not affix or purpof 0:;au1horxze the afﬁxatlon of the Marks or
= any of‘them to .an 7 200K ni :

and unnl Llcensce ha subrmtted a spcclmsn of such goods to
Licensor in advanc___..of its use for Licensor's written consent, and
Licensor has given such consent, not to be unreasonably w1thhe1d;
or delayed provided that once Licensor has approved a type of
good, no specimen thereof will need to be resubmitted unless and.
until Licensee makes a material modification thereto and further
provided that Licensee may affix the marks "WORLD TRADE

3



CENTER" and "WTC" in the Non-Stylized Form to brochures
and all printed or electronic materials relating to the normal
business operation, promotion, or advertising of any portion of
the Premises; -

(3)  not use the Marks in connection with the advertising, sale or
_promonon of any facility other than the Premises, it being under-
“stood, however, that Licensee may use the Marks in & factually

accurate manner in such advemsmg, sale or promotion to denote
the Prerruses even in connection with matenals thm mclude '
refcrences to other properttcs ' :

------

(4)  not use the Marks or any colorable lmltatlon thereof asa mark or
in any other way (other than fair use as understood under the
'Lanham Act) subsequcnt fo the Llcense 'I‘erm and

(5)  notuse "th_‘e- Mazk_s_»-__m c.om_bj'manon_ or -.'conj_unctt_qn;w:{_th.-a_ny'-o_thc"r. )
term or device without securing the prior written consent of
: Llcensor whlch ccmsent shail not be unreasanably wuhheld j

the use: of thc Marks in con;ﬁncuon wnth the numbers "One,"
"Two," "Four," or "Five," and (ii) Llcensee Westfield"s use of
the Marks“in, the Non-Stylized Form in con_;uncnen with the: term
"The Mall at" and the marks "Westfield" and "Westfield Shop-
--pmgtown' A Llcensor acknowledges and agrees that the dcplcnon'

(6) not use any of the Marks ina manner that will genericize any of
such Marks. i

G. Reservation of Rights -Not L‘i‘cen.sfed

L. The nghts gramed to Llcensce in the Llcensed Property are limited. in
time and substantivée scope solely to the €xpress terms: of the non-exclusive License granted
under this Agreement, All rights not expressly licensed pursuant to paragraph II.B above are
expressly reserved to Licensor. Licensee shall use the Licensed Property only insofar as
permitted under the License.

2. Without limiting the generality of subparagraph II.C.1 above, nothing in
this Agreemerit shall be construed to authorize Licensee to-use or purport to authorize use of
any of the Licensed Property in connection with any facility, business, or enterprise, other
than the Premises.



D. Enforcement of chensed Rights. As between Licensor and Licensee, Licensor
has and shall continue to have for the License Term the exclusive initial right and option (but
not the obhganon) to initiate and control any litigation or-other proceeding or action taken
involving any of the Marks (whether or not in combination with one or more other words or
devices) or any colorable imitation thereof at the sole discretion of Licensor. Unless such
enforcement is against Licensee, the expenses of any such enforcement, mcludmg prececdmgs
relating thereto, shall be paid by L;ccnsor ;Any and all rccovenes from any lawsuit, other

procccdmg or acnon or sen:__l ent shall go /10 £ prov:ded however, that

_ and (y) consults
'{' In connection with

I:clatmg to any o} thc Marks b : a SEe
further agrees upon the request of 'cehsor to assist Lxcensor, at the snle cxpemse of
in enforcing any of the Mark: agamst such party.

II. ARTICLE - TERM OF AGREEMENT

A.  Term. The term of this Agreement (the -ense Term") shall be for the term
of Licensee's lease (the "Lease Term”) of the Premises, which expires on July 19, 2100, and
for any extension of such Lease Term in accordance with the terms of the lease such that said
expiration is commensurately deferred; provided, however, that if the lease is terminated in
accordance with its terms prior to July 19, 2100, this Agreement shall be deemed to have

expired simultaneously with the termination of the lease,

B. Material Breach. Subject to Section VI.A hereof, in the event of any material
breach of any provision hereof on the part of Licensee which remains uncured sixty (60)
calendar days after Notice of the alleged breach is given by Licensor, Licensor may bring an
action in law or in equity with respect to such breach. Licensor’s exclusive remedies with
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respect 0 a breach of any provmwn of this Agreement shall be monetary damages and
injunctive relief against such continued violation. Any such breach by Licensee shall be
deemed a partial breach of this Agrcement and Licensor may not term natc this Agrcement for
such partial breach. ; i

C: Cessation of Use. Llcensee agrees’
Agreement, production of new materi I
imitation thereof. Notwithstandi
imitation thereof (other tha
LlCensee whlch ca !

umtatlon thereuf

IV. ARTICLE - QU

Quality Maintenance

(1) to permit reasonable inspection of the operation of the Premises,
and uses Licensed Property, during normal business hours
“and at rea 'nable intervals on not less. than three (3) business '
days' notice; and il
rmit the 'i':'lsé of the Premises or any
‘illegal purpose.

(2)  not to use or knowir
portion thereof for a

V.  ARTICLE - INDEMNIFICATION



o

A. Indemnification by Licensee. Except for any damages due to (i) the gross negli-
gence or willful misconduct of Licensor or (i any claim challenging Licensor's ownership
and/or Licensor's use of the Marks, Licensee a ees to and shall indemnify, defend, and hold
hamﬂess Lxcensor as well as chensor s off C -"dlrcctors, and employees, from and against

arlsmg out af a
Licensor's materia

avaxlable to
any mfrmge»

no such mfrmgement unauthonzed use;, fallure has occurred,

VIL. ARTICLE - MISCELLANEOUS

A. Notices. Each notice, demand Tequest, consent, approval, or other communi-
cation required or pcrmxtted hereunder (“Notic ) shall be in writing, with a copy to the Port
Authority, and shall be deemed to have been duls given and received if and only if (i)
personally delivered with proof of delivery thereof (any N0t1ce so delivered bcmg deemed to
have been received at the time delivered), (ii) sent by ovcmlght mail, postage prepaid (any
Notice so delivered being deemed to have been received at the time delavcred) or (iii)
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transmitted by telecopier with conﬁrmatlon of receipt (sender's confirmation of a successful
transmission) (any Notice so sent being deemed to haye been received on the date of transmis-
sion, if a business day, or the first succeeding husmess day, subsequtnt thereto} addrcssed to

the respective parties as follows;

if to Licensor: : World Tradc_ Ceniers Assoclatxon, lnc

if to Licensee:

with a copy of each Notice

Fax (212) 435 6913
A party may designate by Notice in writing given to the other(s) in the manner herein specified

a new or other address to which Notices shall thcreaftcr be $O gwen

B. Construcuon and A lication of Terms. 'I‘hxs Agreernent does not constitute
Licensee as the agent or representatwe of Licensor for any purpose whatsoever. Neither a
partnership nor any joint venture is hereby created. All designations of time herein contained
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shall refer to the time system then officially in effect in the City of New York. This Agree-
ment may not be amended except by a document signed by Licensor and Licensee, and in the
case of an amendment to the provision in paragraph VIL.A concerning Notice to the Port
Authority or to this paragraph VII.B or paragraph VILE, by the Port Aut_hor_lty also. This
Agreement shall not alter the Port Authority's license rights under the Marks.

D.  Disclaimer. Nothi
or reprcsentauon by Lxcenssr th

'lxcense the Marks
Person who

such a331gnee subhcensee QIZ succ
conditions of this Agreement. Li
obligations under Article V, shall

thereaﬁer to reqmre exact. and strlct com
remedies hereunder are cumulative to any other rights
law,

émcdles“ which may be grantcd by

H. Entire Agreement; Duly Authorized. Thi Agreement represents the entire
understanding and agreement between Licensor and Licensee with respect to the subject matter
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&

hereof, and supersedes all other negonations, understandmgsﬁs_'ahdEsi‘eprcisenta):ibns:u(if_.;‘:any)-; made

by and between such parties.
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IN WITNESS WHEREOF, Lic ensor and Licensee have hereunto set their

Licensor:

Byi WESTFIELD AMERIC
o c,rporatlon, its general p

By .

Name:

Title;



| IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their
hands and seals as of the day and year first above written.

Licensor:

THE WORLD TRADE CENTERS ASSOCIATION

Name: Elizabeth P Westman
- Secretary

Title:
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improvement projects at the Net Leased Properties, as specified in the REOA. These capital
projects include essential work to conform to current codes, to meet upcoming lease obligations,
to address operational requirements, or to ensure structural integrity. The Net Lessees’
Association would also complete certain programs already under construction, including the
elevator control system modernization, the new fire alarm system installation, and the subgrade
slab rehabilitation; and would implement new projects including the mall egress and smoke
purge projects, as well as other capital projects that the Net Lessees’ Association believes to be
desirable in connection with the Net Leased Properties. Total capital expenditures would be
made by the Net Lessees’ Association over an eight to ten year period from the closing, in an
amount estimated to be up to approximately $200 million, including approximately $125 million
for the capital improvement projects specified in the REOA.

Allocations to the Port Authority for utility services provided by the Net Lessees’
Association to Three, Six and Seven World Trade Center and PATH would be based on actual
cost of services. Allocations among the Net Lessees for electricity would most likely be based
on an electrical survey and for all other services based on stated percentages in the REOA. The
Port Authority has provided “rough justice” percentages based on square footage, although
percentages provided by the Silverstein Group, if agreed to prior to closing, would be used.
Thereafter, percentage allocations among the Net Lessees may be amended, subject to the
approval by the Port Authority of the methodology used to devise such allocations.

The REOA provides for remedies enforceable by the Net Lessees’ Association in
the event of a default thereunder by a Net Lessee and for remedies enforceable by the Port
Authority for the failure of the Net Lessees’ Association to perform its obligations under the
REOA. The Port Authority’s remedies include enforcement rights, right of entry and the right to
perform the obligations of the Net Lessees’ Association, at the cost and expense of the Net
Lessees’ Association.

The parties to the REOA would agree to use commercially reasonable efforts to
correct, amend or modify the REOA and the allocation of costs, expenses and services to the
extent necessary to achieve the intent of the parties to the REOA.

Port Authority Space Lease and License Agreements

Since the Net Leases would include all of the office space and related facilities
currently occupied by the Port Authority at the World Trade Center, the Port Authority would
also, simultaneously with entering into the Net Leases, enter into a space lease (“Space Lease”)
with the Net Lessee of One World Trade Center, as landlord, and the Port Authority, as tenant.
The Space Lease would include approximately 725,000 rentable square feet (“rsf”) of office
space (and certain subgrade areas, including 110 parking spaces and a separate parking area for
Port Authority pool cars) in One World Trade Center, and other areas to a lesser degree under
the License Agreements described below, which the Port Authority intends to use and occupy for
the conduct of its operations after the effective date of the Net Lease. The Port Authority would
also be provided with an exclusive Visitors Desk station in the lobby of One World Trade
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Center, consistent with those provided for other large tenants. The Port Authority presently
occupies approximately 900,000 rsf of office space at One and Two World Trade Center.

The Space Lease would have an initial term of 20 years and the Port Authority
would also have four consecutive five-year renewal options at the greater of 90% of fair market
value and 90% of the then fixed rent (capped at fair market value). Fixed rent for the office
space is $22.00 per rsf for the first five years of the initial term, $26.00 per rsf for the second five
years, and thereafter increases by $5.00 per rsf at the start of each additional five-year interval of
the initial term. In addition to the fixed rent, the Port Authority would also pay a proportionate
share of increases (over a base year of 2003) in certain operating expenses of One World Trade
Center. In the event that the Port Authority fails to vacate any space occupied by it at the end of
the term of the Space Lease, it would pay an amount ranging from 150% (for the first 30 days) to
200% (after 60 days) of the fair market rental value.

The Port Authority would have the right to sublease all or a portion of its space
without consent of the Net Lessee, provided that certain minimum conditions would be met, for a
rental at least equal to 95% of fair market value. Any assignment or subletting of all or a portion
of its space by the Port Authority for less than 95% of fair market value, or to a then existing
tenant of One, Two or Seven World Trade Center, or to a party with whom the Net Lessee is
then in active negotiations for office space at One, Two or Seven World Trade Center, would
require the Net Lessee’s consent. The Net Lessee would have rights to recapture space proposed
to be assigned or sublet by the Port Authority, on the same terms as the Port Authority was
offering to third parties. The Port Authority would also have certain rights to make a first offer
for a limited amount of available space.

The Port Authority would also have rights to reduce the square footage under the
Space Lease commencing in the seventh year of the term and thereafter at two-year intervals in
an amount not to exceed 200,000 rentable square feet, in full floor increments, for each space
reduction period.

The Port Authority would be responsible for the remediation of any hazardous
materials present in its leased space as of the commencement date of the Space Lease.
Generally, any remediation obligation would only occur at the time of an alteration to the space
by the Port Authority or as a result of a change in law or procedures applicable to the World
Trade Center after the commencement date of the Space Lease. At the end of the term of the
Space Lease, if requested by the Net Lessee, the Port Authority would also be responsible for the
removal of “specialty” alterations located in the leased space.

The Port Authority would also enter into License Agreements with certain of the
Net Lessees for a nominal rent with respect to certain office space currently occupied by World
Trade Department staff, space occupied by the Port Authority Police, and antenna and equipment
space in One, Two and Five World Trade Center.

Additionally, approximately 9,000 rsf of office space located on the 77" Floor of
One World Trade Center and one parking space would be added to the Space Lease, at the rental
rates to be paid by the Port Authority and with the other terms set forth above. This space is
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currently occupied by the World Trade Centers Association, Inc. (“WTCA”), for a term expiring
on January 31, 2005. The WTCA was established in 1970 to promote the growth of world trade
centers, to develop cooperative programs among world trade centers and to facilitate
international trade by bringing together exporters, importers and service providers. It is a not-
for-profit association with a membership that includes more than 300 world trade centers
worldwide in about 100 countries. Over 500,000 companies are affiliated with WTCA members
worldwide. In 1986, the Port Authority transferred to the WTCA its ownership of certain
registered service marks pertaining to the World Trade Center name, with a reservation of the
right to use such marks in the future. To facilitate a direct license of the right to use these
service marks from the WTCA to the Net Lessees and a confirmation of certain Port Authority
sublicensing rights, the Port Authority would extend the WTCA’s lease, essentially as a
subtenant of the Port Authority commencing on February 1, 2005 and expiring at the end of the
initial term of the Space Lease, with four consecutive five-year renewal options. There would be
no rental payments from the WTCA during the term of the sublease; however, it would continue
to pay operating and maintenance escalations at the levels established in its current lease. The
Port Authority would agree to continue to maintain its membership in the WTCA, at the lowest
regular membership fee applicable on a non-discriminatory basis to all members of the WTCA.
Continuing to have the WTCA headquarters at the WTC also facilitates the Port Authority’s
statutory mission in connection with world trade and commerce.

NYPA

NYPA has furnished electricity to Port Authority facilities in New York State,
including the World Trade Center, since 1976 pursuant to an agreement entered into at that time.
In 1996, an additional agreement was entered into with NYPA, which established a rate formula
for the supply of electricity to be effective at least until December 31, 2004. NYPA’s charges
for electricity have generally been less than those of Con Edison and, in recent months,
substantially less. Under the 1996 Agreement, either NYPA or the Port Authority could have
first terminated the supply of electricity on three years’ prior notice on or after December 31,
2001, to be effective on or after December 31, 2004.

In mid-March 2001, NYPA and the Port Authority entered into a modification of
these agreements providing for the continuation of NYPA’s supply of electricity to the Port
Authority at its New York facilities, including the World Trade Center, through at least
December 31, 2011. From and after December 31, 2008, either the Port Authority or NYPA may
give notice of an election to terminate the agreement, to be effective three years thereafter,
separately with respect to each of the Port Authority’s New York facilities (including the World
Trade Center) in whole or in part. During the term of the agreement the Port Authority may elect
to receive electricity at such price and other terms equivalent to the terms offered by NYPA to its
other large “Southeastern New York” governmental customers. The agreement details the billing
and other arrangements under which NYPA would supply electricity to the World Trade Center
following the effectuation of the Net Leases. The Port Authority and NYPA are to negotiate in
good faith a supplement to the agreement setting forth in greater detail the pricing methodology
to be used for the portion of the term from January 1, 2005 through December 31, 2011.
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prior to thc _d_ate_ l_;ereof thg “Ong;nal Le_as )

WHEREAS m connectlon wﬂ:h the executlon of the Ongmal Leasc the Llcensor

WHEREAS, as-a tesult of the terrorist attacks of September 11, 2001 allof the
buzldmgg, structures, and improvements then constituting the World Trade Center facility were

con31stmg of th 1) s heremaﬁer deﬁned) for a term exp_mng on J_uly 15 2 100 (thc
“T-5 Lease”); :

WHEREAS, in connection with the execution of the Amended Lease and the T-5
Lease, Licensee desires to-license from Licensor and Licensor desires to license to Licensee the
right to use ‘certain Marks (as hereinafter defined) owned by Licensor in connection with the
operation of the-Premises, on certain terms and conditions more specifically set forth herein; and

WHEREAS, simultaneously herewith, Licensor is entering into another license
agreement with WTC Retail LLC, which license agreement is substantially in the form of this
Agreement.
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NOW, THEREFORE, in consideration of the covenants and mutual agreements of
the parties hereto, Licensor and Licensee hereby covenant and agree as follows:

The Original License is hereby continued in full force and effect and amended,
restated and superseded in its entirety as followss

. ARTICLE - DEFINITIONS
| A.  Certain Definitions - For all purposes of this Agreement, the following terms shall
have the following meanings:

1. “Agreement” shdll have the meaning provided in‘the Preamble.

2. “Am _eage” shall have the meaning provided in the Recitals.

3. ““ﬁg:l_o:sing Date” shall mean the Commencement Date.
4, “Comparable Buildings” shall mean those buildings more particularly set
‘forth on Exhibit A attached hereto. ;

ent Date” shall have the meaning provided in the Preamble.

8  “License” shall have the meaning provided in Section ILB.
9. “Licensee” shalt have the meamng;pmvidedf-in'-'thg;;g_-rgambig;;

“Licensor” sha’fl'Hhve-"ﬂ;e.-méaﬁ.ing_'R?OVidﬂd in the Preamble.

12.  “Non-Stylized Form” shall mean any representation solely in upper case

letters, or with mmally capitalized letters, in any standard typeface or font (including a cursive
typeface or font).

13.  “Notice” shall have the meaning provided in Section VILA.
14, “Qriginal Lease” shall have the meaning provided in the Recitals.

15.  “Original License” shall have the meaning provided in the Recitals.

2
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16.  “Person” shall mean and include an individual, corporation, partnership,
limited liability company, joint venture, estate, trust, unincorporated association, any federal,
state, county or municipal government or any bureau, department, authority or agency thereof,
and the Port Authority.
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REDACTED



IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their hands and seals as of
the day and year first above written.

WORLD TRADE CENTERS ASSOCIATION,
INC.

11
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IN WIWESSWHEREOF,Llcensor and Licensee have hereunto set their hands
and seals as of the day and year first above written. _

Licensor;

WORLD TRADE CENTERS ASSOCTATION,
INC.

ork and New




EXHIBIT B

WORLD TRADE CENTER, U.S. Reg. No. 1,469,489

WTC, U.S. Reg. No. 1,749,086
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_ THIS AMENDED AND RESTATED TRADEMARK LICENSE AGREEMENT
(the “Agreement”), dated as of Noveinber 16, 2'{306 (the “Commencement Date’) by and

Greenwu:h Street New York New Y
Manager Two are sometimes collecti

WITNESSETH, THAT:

WHEREAS the Pﬁrt Authenty (as heremaﬁer deﬁned) and the Lessee entered

13 th_respect to a pomon of ihat

buildings, structures, and xmprovements then constltutmg tfle World Trade Center facxhty were
destroyed;

contcmporaneously herewith entermg 1nto that certain Aiﬁende 5?3'.and Restated Agreement of
Lease for a portion of that new facility in New: York City known as the World Trade Center
oons:stmg of the Premises’ (as heremafter deﬁned), wh:ch lease shall amend and restate the

WHEREAS, in connection with the execution of the Amended Lease, Licensee
desires to license from Licensor and Licensor desires to license to Licensee the right to use
certain Marks (as hereinafter defined) owned by Licensor in connection with the operation of the
Premises, on certain terms and conditions more specifically set forth herein; and

WHEREAS, simultaneously herewith, Licensor is entering into other license
agreements with (i) 3 World Trade Center LLC (f/k/a 5 World Trade Center LLC), Silverstein
WTC Mgmt. Co. LLC and Silverstein WTC Mgmt. Co. I LLC, and (ii) 4 World Trade Center
LLC, Silverstein WTC Mgmt. Co. LLC and Silverstein WTC Mgmt. Co. II LLC, which license
agreements are substantially in the form of this Agreement.
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NOW THEREFORE in conmder&ﬁo L of the covenants and mutual agreements of

The Original Llcens_'f_:---l "ei’eb" €0 ;'nued'-in--ﬁlll f‘_}rcc and effect and amended,
restated an_d superseded in its entiret S, I _

L ARTICLE DEFINITIONS

by Licensor at the Commencement Dal _
part of this Agreement by add:lng same, pursuant to wntten agreement between the part:es to the
terms and/or designations mltlally llcensed for use. .

13. “Non Stvhzed Form” shall mean any representatlon solely 111 upper case

typeface or font). _
14.  “Notice” shall 'have the meaning provided in Se_c_tion VILA.
2
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15.  “Original Lease” shall have the meaning provided in the Recitals.
16.  “Original License” shall have the meaning provided in the Recitals.

17.  “Person” shall mean and include an individual, coxporat;on partnership,
limited liability company, joint venture, estate, trus’ nd_brporated association, any federal,
state, county or municipal government or any bureau artment, authority or agency thercof,
and the Port Authority. . . '

parties acknowledge that the Premises consists S
known and designated as I‘wo World Trade

o 2R
and apphcat:lons theref
the License Term. -

I ARTIGLE-'—-H@ENSEQ
. |

1
all of the Licensed Property and all goods
shall at all times be owned solely and ex
nothing in this Agreement shall give
Property, other than the limited, n
subject to the terms and condltlons
of the Licensed Property and said
inconsistent with such ownership.

_ symbohzed by the Marks is and
1SOF, its: successors and asmgns and that

'see any
lusive right to use the Marlcs for the License Term,
Agreement In consequence of Licensor’s ownership
___dwﬂl Licensee shall not initiate or undertake any acts

2 Licensee further acknowledges and ‘agrees that all use of the Marks by
Licensee shall be on behalf of and shall inure s “and ex: l'uswely to the benefit of Licensor
insofar as the ownership of and rights in and to the L1censed Property, and the goodwill of the

business symbolized thereby are concerned.

B. Grant of Non-Exclusive License. Subject to the terms and conditions of this
Agreement, Licensor hereby grants to Licensee and Licensee hereby accepts a royalty-free, fully
3
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paid-up, worldwide non-exclusive license (“License”) to use the Marks (i) in connection with the
Premises, including but not limited to operating, promoting, advertlsmg, identifying (mcludmg
but not limited to in directories and on signage) and ‘maintaining the Premises under the Marks,
and (ii) in the corporate name ‘2 World Trade: Center LLC?-” “World Trade Center Propertxes
LLC,” “Silverstein WTC Properties LLA ;> and “Silver WTC L
subject to the 11cense nghts of the Port Authonty and '033 in nv1ty wnth 1t under the Marks
to denote propertl n New York C1ty

the World Trad__e Center.

Licensee shall:

€]
wrmng by
connectlo_
@) __}"_?not use the Mar

_promotion of any facﬂlty other than the Premises, it being under-

stood, however, that Licensee may use the Marks in a factually
accurate manner in such advertising, sale or promotion to denote
the Premises even in connection with materials that include
references to other properties;

(4)  notuse the Marks or any colorable 1m1tat10n thereof as a mark or
in any other way (other than fair use as understood under the
Lanham Act) subsequent to the License Term;
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(5)  not use the Marks in combination or conjunction with any other
term or device without securing the prior written consent of
Licensor, which consent shall not be unreasonably withheld;
provided, however, that Licensor expressly consents herein to use
of the words or Arabic numbers “2,” “T-2,” and “Two” in
connection with the words WORLD TRADE CENTER or WTC,;

and substantive scope solely to the exprcss terms of the non-excluswe License grantcd under thlS
_Agreement '-A'll nghts not cxpressly licensed - pursuant to Sectlon II B above are cxpressly

any of the Marks (thther or not in. combmahon--vvl .one or more of er words or « s)or
any colorable imitation thereof at the sole discretion of Licensor. Unless such enfo ent is
:against Licensee, -the_expcnses. of - any such enfo;‘_cqmpnt . -including proceedings rél’ati théreto,

I ectlon with such
al cos sxpense levels for
New Y _rk City, U S.A.,, or (ii) Licensor

ht:gatlon of thlS type by firms of nanonal reputanon _
-action, Licensee shall have the right, as

decides not to initiate such litigation, other proceeding _
between Licensor and Licensee, at Licensee’s own cost and expense to initiate such litigation,
other proceeding or action, provided that Licensee ( () obtains Licensor’s prior written consent,
not to be unreasonably withheld, and (y) consults with Licensor throughout regarding such
litigation, proceeding, or action. In connection with subpart (i) ‘above, Licensor shall reimburse
Licensee for such costs, attorneys’ fees and expenses paid by it to Licensor to the extent those
items are covered by any monetary recovery received by Licensor as a result of the litigation,
other proceeding or action, or settlement. As between Licensor and Licensee, Licensor shall have

°5
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the sole and exclusive right of approval in its sole discretion to settle, compromise, or otherwise
deal with any dispute (other than one with Licensee) relating to any of the Marks; except for
those disputes undertaken by Licensee pursuant to subpart (ii) above concerning which, as
between Licensor and Licensee, Licensee shall have suc! _'nght of approval in consultation with
L:censor L1censee agrees to not1fy Lwensor prom ‘in writing: of any actual or- suspected

the Marks by a third paxty whlch may come to its attent on and Licensee ﬁn’ther agr es upon the
request of Licensor to assist Licensor, at the sole expense of Licensor, in enforcing any of the

Marks against such party.
[II. ARTICLE - TERM OF AGREEMENT

Term 'I‘he term 'o_f this Agreem

against such contmued v;olatlon Any such breech by Lice: :
of th]S Agreement, and Licensor may not tennmate this Agreement for such partlal breach

o Cessation of Use. Licensee agrees‘sto cease, 1mmed1a.tc.ly upon expiration of this

thereof. Noththstandmg Section 1 B(4), for
thereof (other than fair use as understood under th an_ham Act) by or on behalf of Licensee

which cannot with reasonable efforts be ceased cc cident with the end of the LICGIISE: Term,
within one hu‘ndred and eighty { 80_) days of .;e'x irati n of this Agreement all such use of the

colorable 1m1tat10n thereof or materials meorporatmg any of the Marks or any colorable :mltatlon
thereof.
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1V.  ARTICLE - QUALITY STANDARDS

A. Quality Standards. In addition to the other quality standards set forth herein,
Licensor and Licensee agree that the quality of all services rendered. under any of the Licensed
Property shall be comparable in quality to the quahty o services then prevailing in the
Comparable Bulldmgs, and all related advertising, ‘promo and -other materials or
presentations dlsplaymg the Marks or any of them (including wit itation on—hne or other
electronic presentations) shall be oomparable in quality to the advert; romoﬁ __rial-:and other

- '

o)

States reglstratlons or'apphcanons' for reglstrahon) pursuant to thls
_Agreement and wntten alnendments thereto between Llccnsor and

addmon as aforesald to the Llcensed Property shall bear the cost
(mcludmg attorney fees) of ﬁlmg each apphcatlon oocasmned by

or other challenge) and mamtammg such application(s) and any
registration(s) based thereon.

7
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V. ARTICLE - INDEMNIFICATION

negligence or willful misconduct of Licensor or (ii) any claim
and/or Licensor’s use of the Marks, Licensee 2 ai
harmless Licensor, as well as Licensor’s office:

A. Indemnification by Licensee. Except for anydamages due to (i) the gross

: ii) any claim challenging Licensor’s ownership
to hall indemnify, defend, and hold
ecto employees, from and against any

and all damages of any nature or kind whats ver, including without limitation reasonable
attorneys’ fees, liability, awards, costs, judgments, orders or decrees based on or arising out of
any claim, suit, threat, cause of action, demand or proceeding arising out of Licensee’s material
breach of the terms of this Agreement, or out of any servic ‘goods (subject to Section I1.B.2)
provided or activity conducted by Licensee or a
otherwise in connection with, or as a result of

‘B, Indemnification by Licensor
or willful misconduct of Licensee, Li
harmless Licensee, as well as Licensee’ s, dire loyees from : _
and all damages of any nature or kind oever, including without limitation reasonable
attorneys’ fees, liability, awards, costs, judgments, orders or decrees based on or arising out of
any claim, suit, threat, cause of action, demand or proceeding arising out of Licensor’s material
breach of the terms of this Agreement. e Vwr C

and employees frc

VI. ARTICLE - EQUITABLE REMEDIES:

Licensor’s righ

any other pz T an T30 :
on behalf of Licensee, or if at any time Licensee fails to fulfill any of its obligations under
Articles II, 111, and TV of this Agreement; provided, however, that the foregoing shall be without
prejudice to Licensee’s defending against the same on the basis that no such infringement,
unauthorized use, or failure has occurred. R o

VII. ARTICLE - MISCELLANEOUS

A.  Notices.  Each notice, demand, request, consent, approval, or other
communication required or permitted hereunder (“Notice”) shall be in writing, with a copy to the
Port Authority, and shall be deemed to have been duly given and received if and only if (i)
personally delivered with proof of delivery thereof (any Notice so delivered being deemed to
have been received at the time delivered), (i) sent by overnight mail, postage prepaid (any
Notice so delivered being deemed to have.___'b'éen received at the time delivered), or
(iif) transmitted by telecopier with confirmation of receipt (sender’s confirmation of a successful

g
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transmission) (any Notice so sent being deemed to have been received on the date of
transmission, if a business day, or the first succeedmg busmess day, subsequent thereto),
addressed to the respectwe parties as follows:

if to Licensor: : World ade Centers Association, Inc-._._

Ncw York NY 10170
Attentxon Executlve Vice Premdent

if to Licensee:

 with a copy of each Notice to ¢

_ 14th Floor
New York New York 10003

with a copy to;.

 Tel: 2 _‘;_) 335-4610.
Fax: (212) 884-8600
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A party may designate by Notice in writing given to the other(s) in the ‘manner herein specified a
new or other address to which Notices shall thereafter be so given. )

B. Construction and Application of Terms. This Agreement does not constitute
Licensee as the agent or reprcsentanve of Licensor for any purpose whatsoever Neither a
‘partnership nor any joint venture is hereby created} All designations of tlme herein contained
shall refer to the time system then officially in effect in the City of New ork. This Agreement
may not be amended except by a document signed by ;1censor and Licensee, and in tk '
an amendment to the provision in Section VILA concerning Notice to the Port A thority or to
this Section VILB or Section VILE, by the Port Authority also. This Agreement shall not alter
the Port Authority’s hceuse nghts under the Marks

or represéntanon by Licensor that any of the Llcéhs d Property is.
any of the Licensed Property does not mfrmge the nghts of one or more oth
MAKES NO WARRANTY, EXPRESS, IMPLIED__ STATUTORY OR OTHE

shaii have the nght to assxgn thx_ ;Agreement
Property, in either case, in whole or in part, to an ; ; ee’s
lessee of all or any portion of the Premises, provide at .'such as&gm:e ) ubhcensee T SUCCessor
agrees in writing to be bound by all of the terms and conditions of this Agreem t. Licensee’s
obligations under Articles II and V, and Licensor’s obligations under Article V, shall survive
expiration of this Agreement or the License.

F, Applicable Law. This Agreement shall be governed by and construed in
accordance with the Iaws of the State of New York United States of America.

G. Non-Waiver. _The fallure of either party to exercise any right, power; or option
available to it under this Agreement, or to insist upon strict comphance with the terms hereof,
shall not constitute a waiver of the terms and conditions of this Agreement with respect to any
other or subsequent breach thereof, nor a waiver by a party ‘hereto of its nghts at any time
thereafter to require exact and strict compliance with all the terms hereof. The rights or remedies
hereunder are cumulative to any other rights or remedies whlch may be granted by law.

10
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i orized. This Agreement represents the entire
understandmg and agreement between LICGHSOI‘ and Licensee with respect to Sﬂbjﬁct matter
‘hereof, and supersedes all other negotiations, understandmgs and representations (if any) made
by and between such parties.

L Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original, and all such counterparts taken together shall be deemed to constitute

one and the same instrument.

11
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IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their hands
and seals as of the day and year first above written. _
Licensor:

WORLD TRADE CENTERS ASSOCIATION,

By:
Name: Ma
Title:

[REMAINDER OF PAGE INTENTIO
SIGNATURE PAGES
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Licensee:

2 WORLD TRADE CENTER LLC
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EXHIBIT A

Downtown Buildings
¢ 7 World Trade Center
e One Liberty Plaza

¢ World Financial Center

SSL-DOCS1 1723653v12



EXHIBIT B

WORLD TRADE CENTER, U.S. Reg. No. 1,469,489

WTC, U.S. Reg. No. 1,749,086

Map Design Logo Depiction, U.S. Reg. No. 1,011,720:
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DEMARK LICENSE AGREEMENT

AMEN’ED AND RESTATED TR

THIS AMENDED AND RESTATED TRADEMARK LICENSE AGREEMENT
(the “Agreement”), dated as of November 16, 2006 (the “Commencement Date”) by and
between WORLD TRADE CENTERS ASSOCIATION, INC., a Delaware corporatlon havmg_
“an office and place of business at 420 Lexingt . ork:
10170 (hereinafter called the “Llcensor"),
WORLD "'RADE CENTER LLC"" “Lessee

WITNESSETH, THAT;

WHEREAS Llcensor is an international orgamzatton committed to fostering. the

Y
prior: to the date hereof the “Ongmal Lease”),

WHEREAS, in connection with the execution of the Ongmal Lease, the Licensor
and the Licensee entered into that certain Trademark License Agreement dated as of July:24,

2001 (the “Original License”);
WHEREAS as-a result of the terronst attacks of September 11, 2001 all of the

destroyed

WHEREAS, in view of the creation of a new facility in New York City which
shall be known ‘as the World Trade Center, the Port Authority and the Lessee are
contemporaneously herewith entering into that certain Amended and Restated Agreement of
Lease for a portion of that new facility in New York City known as the World Trade Center
consisting of the Premises (as hereinafter defined), which lease shall amend and restate the
Original Lease, for a term expiring on July 15, 2100 (the “Amended Lease”);

" WHEREAS, in connection with the execution of the Amended Lease, Licensee
desires to license from Licensor and Licensor desires to license to Licensee the nght to use
certain Marks (as hereinafter defined) owned by Licensor in connection with the operation of the
Premises, on certain terms and conditions more specifically set forth herein; and

WHEREAS, simultaneously herewith, Licensor is entering into other license
agreements with (i) 2 World Trade Center LLC, Silverstein WTC Mgmt. Co. LLC and
Silverstein WTC Mgmt. Co. Il LLC, and (ii) 4 World Trade Center LLC, Silverstein WTC
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Mgmt. Co. LLC and Silverstein WTC Mgmt. Co. II LLC, which license agreements are
substantially in the form of this Agreement.

; NOW, THEREFORE, in consideration of the covenants and mutual agreemcnts of
the parhes hereto, Licensor and Licensee hereby covenant and agree as follows: .

The Orlglnal License is hereby continued i in ﬁlll force and effect and amended
restated and superseded in 1ts entirety as follows;:

. ARTICLE - DEFINITIONS

Cerieii" 'eﬁmtlons For all purposes of thl_ Agreement, fgl}e'_fg]lowi’ng

_1;; “Agreement” shall have the meaning prowded in the Preamble

2. “Amended Lease” shall have the meaning provided in the R

“Clos g Date” shall mean the Commencement Date.

“Llcensed Prop_ ex_ty shfiill mean and be limited solely to

logo marks, and names, as appropnate) “WORLD TRADE CENTER?”, “WTC” and the Map
Design Logo (as depicted in Exhibit B), and any and all other terms and/or de31gnat10ns owned
by Licensor at the Commencement Date or thereafter (as the case may be) an de hereaﬁer a
part of this Agreement by adding same, pursuant to written agreement between the parties, to the
terms and/or designations initially licensed for use.

13. “Non-Stylized Form” shall mean any representatxon solely in upper case
letters, or with initially capitalized letters, in any standard typeface or font (mcludmg a cursn/e
typeface or font).
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14,  “Notice” shall have the meaning provided in Section VILA.

16.- "‘Origm al License” shall have the meam‘n’g‘ prov1ded in the Recntals'fl

.' _“Person” shall mean and mclude an. 1nd1v:dual corporation, :part ership.

rate: and polltnc created by compact between the Sf'
eonsent of the Congress of the Umted States.

1L ARTICLE LICE SE

A Ownershm of Llcensed Propertv

) L Lxcensee ack_:nowledgcs and agrees that all nght, title and interest in and to
all of the Llcensed Property and all goodwill of the business symbolized by the Marks is and
shall at all times be owned solely and exclusively by Licensor, its successors and assigns : t
nothing in this Agreement shall give Licensee any right, title, or interest in any of the :
Property, other than the limited, non-exclusive right to use the Matks for the

subject to the terms and COl‘ldlthI‘lS of this Agreement. In consequence of Licensor’s owners _._p
of the Licensed Property and said goodwill, Licensee shall not initiate or undertake any acts

mcons:stent with such owncrshxp

2. Licensee further acknowledges and agrees that all use of the Marks 'by'-
Licensee shall be on behalf of and shall inure solely and exclusively to the benefit o
-msofar as the ownershxp of and rights in and to the Licensed Property, and the goodwill of the

‘business symbolized thereby are concerned.
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B. Grant of Non-Exclusive License. Subject to the terms and conditions of this
Agreement, Licensor hereby grants to Licensee and Licensee hereby acccpts a royalty—free fully
paid-up, worldwide non-exclusive license (“License”) to use the Marks (i) in connection w
Premises, including but not limited to operating, promoting, advertising, 1dent1fylng (in
but not limited to in directories and on signage) and maintaining the Premises under the:
and (11) in the corporate name “3 World Trade Center” (f/k/a “5 World Trade Center
_“World Trade Center P: es LLC it “Sﬁverstem WTC Properhes LLC . and “Sllverstem
WTC LL ” it b "'gu d
i wlth'-lt'under th' Marks Licensor shall not be gra.nnng hcenses to use. the _M'

" Licensee shall: -

o

-(and further pr0v1ded that Llcensce may affix

TRADE CENTER” and “WTC” in the No; _ .

s §E -~ brochures and all printed or electronic materials re]  the:

" g " normal business operation, promouon, or advertisi any
© 'portion of the Premt_ses), 5!

(3)  not use the Marks in connection with the advertising, sale or

promotion of any facility other than the Premises, it being 1
_ stood, however, that Licensee may use the Marks in a 1
‘accurate manner in such advertising, sale or promotion f¢
the Premises even in conmection with materials that include

references to other propcrties

(4) not use the Marks or any colorable mutation thereof as a mark or
' in any other way (other than fair use as understood under the
Lanham Act) subsequent to the License Term;
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(5)  not use the Marks in combination or conjunction with any other
term or device without securing the prior written consent of
Licensor, which consent shall not be unreasonably withheld;
provided, however, that Licensor expressly consents herein to use
of the words or Arabic numbers “3”, “T-3,” and “Three” in

- connection with the words WORLD TRADE CENTER or WTIC;

“and

(6) not use any of thc Marka in a manner that w111 genenclze dllute or

% ©

lmganon other proceedmg or action at the wrltten request of LICC_

Licensor’s reasonable costs, attorneys’ fees and other expenses in connectmn with such
lmgatlon other proceedmg or actlon, in accordance w1th typlcal cost, fcc and expens' ' "'cls for

other proceedmg or action, prowded that Licensee (x) obtams Licensor’s prior written consent
not to be unreasonably withheld, and (y) consults with Licensor throughout regardmg such
litigation, proceeding, or action. In connection with subpart (i) above, Licensor shall reimburse
Licensee for such costs, attorneys’ fees and expenses paid by it to Licensor to the extent those
items are covered by any monetary recovery received by Licensor as a result of the litigation,
other proceeding or action, or settlement. As between Licensor and Licensee, Licensor shall have
the sole and exclusive right of approval in its sole discretion to settle, compromise, or otherwise

5
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those disputes undertaken by Licensee pursuant to subpart (i) above concemmg Wthh as
between Licensor and Licensee, Licensee shall have such right of approval in consultation with
L;censor Licensee agrees to notlfy Llcensor promptly in wntmg of any actual or suspectcd

'Whlch cannot w1th reasonahlc efforts be ceased comcldc w1th the end of the Llcense Term,
within one hundred and eighty (180) days of expiration of this Agreement all such use of the
Marks or any colorable imitation by or on behalf of Licensee shall be ceased, including, without
limitation, any and all display, publication, and broadcasting of any of the Marks or any
colorable imitation thereof or materials incorporating any of the Marks or any colorable imitation
‘thereof.
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IV.  ARTICLE - QUALITY STANDARDS

A-.as : Oruahty Standards In additi'on to the other quality standards set forth herein,

Comparable Bmldmgs, and all reIated advemsmg, promotmnal and other 1__
presentations displaying the Marks or any of them (including without limitation on- line:
electronic presentations) shall be comparable in quality to the advertising, promotior

3
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matenals or prescntatlons used in. connectlon wnth the Comparable Bulldmgs, an

| Licensor shall file a United States application for registration
any of the Marks that may be added to the Licensed Propert
the Commencement Date (but only insofar as such one or m

Conunencement Date ‘and

the added Marks is not already the subject of one or more U
States reglstratlons or apphcatlons for reglstration) pursuant
Agreement and written amendments thereto between Licensor and

Licensee; provided, ‘however, that the party that proposes an

addition as aforesaid to the Llcensed Property shall bear the cost
(mcludmg attorney fees) of filing each application occasioned by
such addition, as well as prosecuting, defendmg (from opposition
or other challenge) and maintaining such application(s) and any
registration(s) based thereon.



V. ARTICLE - INDEMNIFICATION

A. Indemnification by Licensee. Except for any damages due to (i) the gross
negligence or willful misconduct of Licensor or (ii) any claim challenging Licensor’s ownership
and/or Licensor’s use of the Marks, Licensee agrees to and shall indemnify, defend, and hold
hannless Lxcensor as well as L1censor s ofﬁccrs dlrectors, and employees from and agamst any

In]unctwe Relief. Licensee acknow
' ssoclated thewmth constltute a

on beha]f of Llcensce or 1f at any tlme Llcensee falis to’ fulfill any of its obhgations un
Articles IL, 111, and IV of this. Agreement prowded however, that the foregoing shall be without
prejudice to Licensee’s defendmg against the same on the bams that no such infringement,

unauthorized use, or failure has occurred.
VIL.  ARTICLE - MISCELLANEOUS

A. Not:ces Each notice, demand, request oonsent approval

_personally delwered with proof of delivery thereof (any Notice so delivered bemg deemed: to'f
have been received at the time delivered), (i) sent by overnight mail, postage prepaid (any
Notice so delivered being deemed to have been received at the time delivered), or
(iii) transmitted by telecopier with confirmation of receipt (sender’s confirmation of a succcssful
transmission) (any Notice so sent being deemed to have been received on the date of

8
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transmission, if a business day, or the first succeeding business day, subsequent thereto)
addressed to the respective parties as follows:

if _tO---Li(:énSor‘-:_ World Trade Centers Association, Inc.
" : 420 Lexington Avenue,
Suite 518
New York, NY 10170
Attention: Executive Vice President
PO i e Ay Tel: (212) 432-2626
I 3 . Fax:(212) 488-0064 -

clo Silverst
7 World Trade Cent
250 Greenw:ch Street -
New York, New York 100'0"?
Attention: Mr. Larry Silverstein

The Port Authonty of New York and Nf w Jer
225 Park Avenue South, Sl s
~ 14th Floor
"% New York; New York 10003
bt on: General Counsel
= (212) 435-6910 i
ax: (212) 435-6913

“withacopyto: ” DLA Pipcr US LLP
' 1251 Avenue of the Americas
New York, NY 10020
Attention: Martin Polevoy
Tel: (212) 335-4610
Fax: (212) 884-8600
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A party may designate by Notice in writing given to the other(s) in the manner herein specified a
new or other address to which Notices shall thereafter be so given.

B. Construction and Application of Terms. This Agreement does not constitute
Licensee as the agent or representatlve of Licensor for any purpose whatsoever. Neither a
partnership nor any joint venture is hereby created. All designations of time herein contained
shall refer to the tlme system then officially i in effect in the City of New York. ThlS Agrcement

'e terms and condmons of thzs Agreement Lléensee S
L'ccnsor s obhgatlons under Article V, shall survive

F. Applicable Law. This Agreement shall be governed by and consimed IIl
accordance with' the laws of the State of New York, United States of America.

G. Non-Waiver. The failure of either party to exercise any right; power, or option
available to it under this Agreemem or to insist upon strict compliance with the terms hereof,
shall not constitute a waiver of the terms and conditions of this Agreement with respect to any
other or subsequent breach thereof, nor a waiver by a party hereto of its rights at any time
thereafter to require exact and strict compliance with all the terms hereof. The rights or remedies
hereunder are cumulative to any other rights or remedies which may be granted by law.

10
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H.  Entire Agreement; Duly Authorized. This Agreement represents the entire
understanding and agreement between Licensor and Licensee with respect to the subject matter
hereof, and supersedes all other negotiations, understandings and representations (if any) made
by and between such patties.

11
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IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their hands
and seals as of the day and year first above written.

Licensor:

WORLD TRADE CENTERS ASSOCIATION,
INC.
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Name: Mlchacl Levy

Licensee:

3 WORLD TRADE CENTER LLC

By:

Its: Senior Vice President




EXHIBIT A

Downtown Buildings

e 7 World Trade Center

e One Liberty Plaza

* World Financial Center

Midtown Buildings

« One Bryant Park

* "hignen New Yotk (8th Avenue between 40th and 41t Sireets)
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EXHIBIT B

WORLD TRADE CENTER, U.S. Reg. No. 1,469,489
WTC, U.S. Reg. No. 1,749,086

Map Design Logo Depiction, U.S. Reg No. 1,011,720

SSL-DOCS1 172377412



AMENDED AND RESTATED TRADEMARK LICENSE AGREEMENT

THIS AMENDED AND RESTATED TRADEMARK LICENSE AGREEMENT
(the “Agrecment”), dated as of November 16, 2006 (the “Commencement Date”) by and
between WORLD TRADE CENTERS ASSOCIATION INC., a Delaware corporation, having
an office and place of business at 420 chmgton ' ew York, New York
10170 (hereinafter called the “Licensor”), and 4 WC A ER LLC (f‘Lesse ),
SILVERSTEIN WTC MGMT. CO. LLC (“Property 1 :

buildings, structures, and 1mprovem:_____t§ t}:u__:n cp_nstltutm_g h Wi
destroyed;

shall be known as the World Trade Cen _r, | ty

contemporaneously herewith entering into that certain Amended and Restated Agreement of
Lease for a portion of that new facility in New York City known as the Wotld Trade Center
consxstmg of the Prermses (as heremaﬁer deﬁned), w}nch lease shall amend and restate the.

WHEREAS_, in connection w1th the ex-e_cutl_on.. of the Amended Lease, Licensee
desires to license from Licensor and Licensor desires to license to Licensee the right to use
certain Marks (as hereinafter defined) owned by Licensor in connection with the operation of the
Premises, on certain terms and condmons more specifically set forth herein; and

WHEREAS, samulta.neously herewith, LlcenSOr is entering into other license
agreements with (i) 2 World Trade Center LLC, Silverstein WTC Mgmt. Co. LLC and
Silverstein WTC Mgmt. Co. II LLC, and (11) 3 World Trade Center LLC f/k/a 5 World Trade
Center LLC, Silverstein WTC Mgmt. Co. LLC and Silverstein WTC Mgmt. Co. II LLC, which
license agreements are substantially in the form of this Agreement.
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NOW, THEREFORE, in consideration of the covenants and mutual agreements of
the parties hereto, Licensor and Licensee hercby covenant and agree as follows:

The Original License is hereby contmued in full force and effect and amended,
restated and superseded in its cntu-ety as follows

I ARTICLE - DEFIN]TI.NS

eement, the following terms shall

A. Certain Deﬁn1t10ns For all purposes of t,h1s
have the following mcamngs

1. “Agge ent” shall have t

8. | “Lxcensed Prope
Reglstratlons (as deﬁncd below) '

9.
10.
1.

“Mark shall mean the te
logo marks, and names, as appropnate) “WORLL
Demgn Logo (as dep1cted in Exhibit B), and_ any.

'part of this Agreemem by adding same; pursuan' ;
terms and!’or dem gnatxons 1mt1ally l1censed for use..

13. “Non-Styhzed Form” shail mean any reprcsentat}on solely in upper case
letters, or with initially capltahzed letters in any standard typeface or font (mcludmg a cursive

_typeface or font).
14, “Notice” shall have the meaning provided in Section VILA.

15.  “Original Lease” shall have the_meaning provided in the Recitals.

2
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16.  “Original License” shall have the meaning provided in the Recitals.

17.  “Person” shall mean and include an individual, corporation, partnership,
limited liability company, joint venture, estate, trust, unincorporated association, any federal,
state, county or municipal government or any burean, department, authority or agency thereot
and the Port Authority.

' s and agrece e and interest in and to
all of the anensed Property and all go will of yusiness symb 'by the Markg'is and

nothing in this Agr'eement shall give .Li'cens
Property, other than the limited, non-exclusi
subject to the terms and conditions of this
of the Licensed Property and said goodw1l
inconsistent with such ownership.

2. Licensee further acknowledges and agrees that all use of the Marks by
Licensee shall be on behalf of and shall inure solely and exclusively to the benefit of Licensor
insofar as the ownership of and rights in and to the Licensed Property; and the goodwill of the
business symbolized thereby are concerned. - '

B.  Grant of Non-Excluswe Llcense Subject to the terms and conditions of this
Agreement, Licensor hereby grants to Licensee and Licensee hereby accepts a royalty-free, fully
paid-up, worldwide non-exclusive license (“Llcense”) to use the Marks (i) in connection with the
Premises, mcludmg but not limited to operating, prornotmg, advertising, identifying (including
but not limited to in directories and on signage) and maintaining the Premises under the Marks,

3
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and (ii) in the corporate name “4 World Trade Center LLC,” “World Trade Center Properties
LLC,” “Silverstein WTC Eropemcs LLC,” and “Silverstein WIC LLC” it being understood that,
subject to the license rights of the Port Authority and thos rivity with it under the Marks,
Licensor shall not be granting licenses to use the Marks to d propertles in New York Clty
other than (i) the Premises or (ii) other parts of the facility in New
the World Trade Center.

Licensee shall:

(1)
@
emises, it being under-
___e Marks 111 a factually
)

_in any other way (other t‘n’an fair use as undersfood undcr the
Lanham Act) subsequent to the Llcense Term;

(5)  not use the Marks in combmatlon or COIIjllﬂCtion with- any other
term or device without secunng the prior written consent of
Licensor, which consent shall not be_..unreasonably withheld,;
provided, however, that Licensor expressly consents herein to use
of the words or Arabic numbers “4,” “T-4,” and “Four” in

4
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connection with the words WORLD TRADE CENTER or WTC;
and

(6)  not use any of the Marks in a manner that will genericize, dilute or
otherwise damage, any of the Marks and/or the goodwill associated
therewith.

1. The rights granted to Licens
_ and substantlv_e scope solely to the express terms o

Agreement shé.zﬂ"bc construed to aut {
the Licensed Property in connection w1th.-.any facil
Premises.

_.Llcensee shall p_ay
- ynnection with such
11tlgallon -other proceedmg or. __ctmn m ]
lltxganon of thIS type by ﬁnns of natlon :

between Licensor and Licensee, at Llccnsee s own:cost and e  initiate such

other proceeding or action, provided that Licensee (x). btams L censor’ or written consent,
not to be unreasonably withheld, and (y) consults with Licensor th.roughout regardlng such
litigation, proceeding, or action. In connection with subpart (i) above, Licensor shall reimburse
Licensee for such costs; attorneys’ fees and expenses paid by it to Licensor to the extent those
items are covered by any monetary recovery. -received by Licensor as a result of the litigation,
other proceeding or action, or settlement. As between Licensor and Licensee, Licensor shall have
the sole and exclusive right of approval in its sole discretion to sett]e ‘compromise, or otherwise
deal with any dispute (other than one with Lxcensee) relating to any of the Marks; except for
those disputes undertaken by Licensee pursuant to subpart (ii) above concerning which, as
between Licensor and Licensee, Licensee shall have such. nght of approval in consultation with
Licensor. Licensee agrees to notify Licensor promptly in writing of any actual or suspected
infringement, dilution, unfair competition, or any form of damage or probable damage relating to

5
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the Marks by a third party which may come to its attention and Licensee further agrees upon the
request of Licensor to assist Licensor, at the sole expense of Licensor, in enforcing any of the
Marks against such party.

III. ~ ARTICLE - TERM OF AGREEMENT |

A.  Term. The term of this Agreement (the “LICGIISG Term”) shall be for the term of
the letting as set forth in Section 3 of the Amended Lease, wh on July 15, 2100, and
for any extension of such term in accordance with rms ch that sald explratlon
is commensurately deferred prowded howcver ase is tenmnated in

or “T- 4” m connectlon w1th the words
the terms set forth in this Agreement,_
simultaneously with the termina
extension thereof, as the case m.
as referred to in this item (b)

Agreement, productlon of new materla
thereof. Notwithstanding Section I1.B(4
thereof (other than fair use as understood'unde the
which cannot with reasonable efforts be ceased comclden
within one hundred and eighty (180) days of expiration ¢ i 1L such use of- the
Marks or any colorable imitation by or on behalf of Licensee s ed mclud:mg, without
limitation, any and all dlsplay, publication, and broadcastmg of any of the Marks or any
colorable imitation thereof or materlals mcorporatmg any of the Marks or any colorable imitation
thereof. SN : :

‘end of the L’:ncense Term,

IV. ARTICLE - QUALITY STANDARDS

A. Quahty Standard ln addmon tﬁ the other quallty standards set forth herem
- s

Pmpeﬂy shall be comparable in quallty to the quahty of servxces _'then prevailing in the
Comparable Buildings, and all related advertlsmg, promotional, and. other materials or
presentations displaying the Marks or any of them (including without limitation on-line or other
electronic presentations) shall be comparable in quality to the advertising, promotional and other

6
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e

‘provisions of the Lease Agreement. Licensee shall submit

‘services provided and actmtxes conducted by LlceHSee in con

materials or presentations used in connection with the Comparable Buildings, and all of the
foregoing shall conform in all respects to the obligations of Licensee under the then applicable
 Licensor, from time to time, upon
request of Licensor, (i) samples sufficient to accurately show each of Licensee’s uses of the

Marks and (ii) detailed descnptmns of any and all of the goods (subject to Section IL.B.2) and
chbn with the. Marks

B_._ Quality M_alptcnance

L

regisﬁaﬁon(s) base.d_ thereon.
V.  ARTICLE - INDEMNIFICATION |

A. Indemnification by Licensee. Except for any damages due to (i) the gross
negligence or willful misconduct of Licensor or (u) any claim challenging Licensor’s ownership
and/or Licensor’s use of the Marks, Licensee agrees to and shall indemnify, defend, and hold
harmless Licensor, as well as Licensor’s officers, directors, and employees, from and against any
and all damages of any nature or kind wha_téocver, including without limitation reasonable
attorneys’ fees, liability, awards, costs, judgments, orders or decrees based on or arising out of
any claim, suit, threat, cause of action, demand or proceeding arising out of Licensee’s material

7
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breach of the terms of this Agreement, or-out of any services or goods (subjeot to. Sectlon IL.B. 2)

otherwise in connection with, or as a result of any of the Licensod Property

B. Indonunﬁoanon bz Licensor Excep for any damages due to the gross neghgence

?:unauthonzed use, or faliurc 1

VIL  ARTICLE - MISCELLANEOUS
' A Notnces Each no_txce

Port Authonty, _and shall be demned to Have
'personally dellvered w:th proof of dehvcry ther

hansm1331on) (any Notice so sent bemg deemed to have been ecowed on ‘the date of
transmission, if a business day, or the first succeeding business day, subsequent thereto),
addressed to the respective parties as follows:

if to Licensor: ‘World Trade Centers Association, Inc.
420 Lexmgton Avenue,
Suite 518
New York NY 10170
Attention: Executive Vice Premdent
Tel: (212) 432-2626

8
SSL-DOCS! 1723769v11



Fax: (212) 488-0064 =

if to Licensee: ¢/o Silverstein Properties, Inc.

: (212) 884-8600 o

er herein specified a. -

A party may designate by Notice in writing given to the other(s
new or other address to which Notices shall thereafter be so gi

- and_Appli . :"011_ ofTe

_ B. Construction and Applicatior
Licensee as the agent or representative of Licensor
partnership nor any joint venture is hereby created. A

: _ ; All designations of time herein contained
shall refer to the time system then officially in effect in the City of New York. This Agreement
may not be amended except by a document signed by Licensor and Licensee, and in the case of
an amendment to the provision in Section VILA concerning Notice to the Port Authority or to
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this Section VILB or Section VILE, by the Port Authority also. This Agreement shall not alter
the Port Authority’s license rights under the Marks.

C. Consents Approvals Any written request for co' s___e_nt or approvaf ﬁereunder shall

FITNESS FOR A PARTIC L/
“TO THE LICENSED PROPE

G NWWM The
available to it under this Agreemse
shall not const1tute a wzuver of th

-hereof and supersedes all other negotlatmns understandmgs nd representatlons (1f any) made
by and between such parties. -y

L Counterparts. This Agreement may be executed in s veral counterparts ‘each of
which shall be an original, and all such counterparts taken together shall be deemed to constitute

one and the same instrument.

10
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IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their hands
and seals as of the day and year first above written.

Licensor:.

By:

Name M :
Title: _ Vice Presis

 [REMAINDER OF PAGE T
SIGNATURE PAC
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Licensee:

4 WORLD TRADE C
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Downtown Buildings

« 7 World Trade Center

+ One Liberty Plaza

o World Financial Center

rork Times Building (8th Avenue betw
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WORLD TRADE CENTER, U.S. Reg. No. 1,469,489
WTC, U.S. Reg. No. 1,749,086

Map Design Logo Depiction; U.S. Reg. No. 1,011,720:
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THIS AMENDED AND RESTATED TRADEMARK LICENSE AGREEMENT

(the “Agge ent’ dated as of Novembcr 16 2006 (the “Commencement Date”) by and
' ., a Delaware corporation, having

ite 5 1:8-; New York, New York

‘WITNESSETH, THAT:

WHEREA\S- Ll;:ensor is an 1ﬁtei'natmnal or "anlzatlon comrmtted to fostering the

peczt_to a pomen_ af that
amé has been amended

and ithe Llsensee entered mto that gsertam.Trademaﬂc Lweﬁée Ag
2001 (the “Original License”); S G

y EREAS ‘a8 a result. ofe'

donsnst‘mg of thc Prenuses (as h'eremaﬁeras::deﬁned), Whlch lease sh il a
Original Lease, for a term expiring on July 15, 2100 (the “Amended Lease’ ),

desires to hcense from Llcensor and Licenso - desires to hcense to Llcensee the nght to use:
certain Marks (as hereinafter defined) owned by Licensor in connection with the operation of the
Premises, on certain terms and condltmns more specxﬁcally set forth herein; and

WHEREAS, smultaneously herethh Llcensor is entermg into another license
agreement with 1 World Trade Center LLC, which license agreement is substantiqll_y in the form
of this Agreement.

NOW, THEREFORE, in consideration of the covenants and mutual agreements of
the parties hereto, Licensor and Licensee hereby covenant and agree as follows:
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_ The Original License is hereby continued in full force and effect and amended,
I_fgs_t_ated_ and superseded in its e_ntirety. as follows:

I ARTICLE DEFINITIONS -

s ; Certam Deﬁmtlons '.For"gall purp" ses of this: Agreement the following terms shall
have the followmg meanings: ' Wi _

1. “Agreement” shall have the éiéd_‘zih'iﬁe:fpréamme.

terms andfor designations imtlally

_ 12. :tNOH-StVIIZed FOI’IIP’ shall mean any I'
ith jmnally cap1ta11zed Ietters, in any standard type_

dmg a curswe_

13, “Notice’.-fsha__li i_l@_\{gith aning provided in Section VILA.

14.  “Original Lease”sh all have the meaning provided in the Recitals.

I5. “Onglnal Llcense” shall have the meaning provided in the Recitals.

15 = “Person” shall mean and mclude an individual, corporation, partnership,

'hmxted liability company, joint venture, estate, trust, unincorporated association, any federal,

2

3 SS[—;DO?CS'.I 172382511



B o L

R

L

state, county or municipal government or any bureau, department, authority or agency thereof,
and the Port Authority.

17.  “Port Authority” shall mean The Port Authority of New York and New
ersey, a body corporate and politic, created by compact between the States of New York and
v Jersey with the consent of the Congress of the United States.

18. “Premlses” shall havc the meanmg provided in the Amended Lease. The
cknowledge that the Prermses nsxsts of those poruons of the World Trade Center to be

Licensee shall:

(1)  use the marks “WORLD TRADE CENTER” and “WTC” only in
Non-Stylized Form or in such stylized form as may be approved in

3
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writing by Licensor or as was used by Licensor or Licensee in
connection with the Premises prior to or as of the Commencement
Date (as the case may be); or as. heteaﬁer agreed upon in writing
by the parties;

@ not afﬁx or puxport to authorlze thc affixation of the Marks or any
of them to any goods for commercial distribution (or for non-
- commercial distribution in more_than limitex quantm_es) mﬂess

©)

6  mot

L The nghts granted to- Llcensee in the Licensed Property are limited in time
and substantive scope solely to the express terms of the. non-exclusive License granted under this
Agreement All rights not expressly llcensed pursuant to Section IL.B ‘above are expressly

| 4
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reserved to Licensor. Licensee shall use the Licensed Property only insofar as permitted under
the License (including without limitation using the Licensed Property beyond the express terms
of the license grant in Section IL.B only with the written pre-approval of Licensor).

2 Without limiting th’e'::f:_g'_é;iefai'it'y of Section IL.C.1 above, nothing in this
Agreement shall be construed to authorize Licensee to use or purport to authorize use of any of
the Licensed Property in connection with any facility, business, or enterprise, other than the
Premiscs. "

- Enforcement of Li
1 continue to have fi

1d; and (y) con
hOn- Iﬂ ‘conne

ts sole discretion to settle, compromise, or otherwise
Licensee) relating to any of the Marks; except for
utes - by Lic putsuant to subpart (ii) ‘above concerning which, as
en Licensor and Licensee, Licensee shall have such right of approval in consultation with
or. Licensee agrees to notify Licensor promptly in’ writing of any actual or suspected.
infringement, dilution, unfair competition, or any orm of damage or probable damage relating to
' ' its attention and Licensee further agrees upon the
xpense of Licensor, in enforcing any of the

‘Marks by a third party which may come t

request of Licensor to assist Licensor, at th
Marks against such party.

NI, ARTICLE - TERM OF AGREEMENT

A.  Term. The term of this Agreement (the “License Term”) shall be for the term of
‘the letting as set forth in Section 3 of the Amended Lease, which expires on July 15, 2100, and
for any extension of such term in accordance with the terms of the lease such that said expiration
is commensurately deferred; provided, however, that if the Amended Lease is terminated in
accordance with its terms prior to either July 15, 2100 or the expiration of any extension of the
Amended Lease term, as the case may be, then (a) from the time of such termination and

5
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thereafter Licensee shall immediately cease any use of the words “The Mall at the World Trade
Center” and the “WTC Retail LLC” corporate name in connection with the words WORLD
TRADE CENTER or WTC, in accordance with the terms set forth in this- Agreement, and (b)
this Agreement shall be deemed to have expired mmuitaneously with the termination of the
Amended Lease term or the termination of an ion therecf as the case may be, pmwded

VLA hereof, in the event of any material
1censec whlch remams uncured smty (60)

agamst such contmued violation. An:’ g
of this Agreement and Llcensor may

'ratlon of this

] _an} am--Act) by dr on behalf o --...Llcensee'
ased coincident with the end of the License Term,

of e_xplrat;on of this Agreemcnt all such use of the

v,

ymg the 'Marks or any them (in ]
111 quallty to the advertxsmg,

fore omg-'shall conform in all rcspects to the obhgatlons of L1censee under the then apphcable
provisions of the Lease Agreement, Llcense__e shall submlt to Llcensor from tlmc to tlme upon

£ Licensee agrees:
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(1)  to permit reasonable inspection of the operation of the Premises,

B and uses of the Licensed Property, during normal business hours
and at reasonable intervals on not less than three (3) business days’
notice; and

(2) not to use or knowingly ._peljr_nit the use of the Premises or any
portion thereof for any illegal purpose.

2. Itisagreed that:

‘Comm _c;ement Date; and

(2) Llcensor shall. ile

mEMNEICATION

Except or any-. damag due to (1) the gross

A '. ndemmﬁcatlon by _L:censee

breach of the terms of this Agreement ot ouf of aily se Vi
- provided or activity conducted by Licensee or any servant agent, or employee.
otherwme in connection with, or as a result of any of the Licensed Property.

B. ndemmﬁcatlon by Licensor. Except for any damages due to the gross negligence
or willful misconduct of Licensee, Licensor agrees to and shall indemnify, defend and hold
harmless Licensee, as well as Licensee’s officers, directors, and employees from and against any
and all damages of any nature or kind whatsoever, including without limitation reasonable
attorneys’ fees, liability, awards, costs, judgments, orders or decrees based. on or arising out of
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any claim, suit, threat, cause of action, demand or proceeding arising out of Licensor’s material

breach of the terms of this Agreement.

VL.  ARTICLE - EQUITABLE REMEDIES

if to Licensee:

SSL-DOCS!I 1723825vI1

Attention: Execuﬁve V1ce Premderit
Tel: (212) 432—2626
_Fax (212) 488- 0064

ThefPort Authorlty of New York and Ncw Jersey

New York 'New York 10003
Attention: General Counsel

“Tel: (212) 435-6910

Fax; (212) 435-6913

8



or any porhon of the Prermse_s provided that s
| mls and condmons of th1s Agr ent

éxplratlon of thls Agreement or the License.

F. Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws. of the State of New York, United States of Amenca

G. Non-Waiver. The failure of either party to exercise any right, power, or option
available to it under this Agreement, or to insist upon strict compliance with the terms hereof,
shall not constitute a waiver of the terms and conditions of this Agreement with respect to any
other or subsequent breach thereof, nor a waiver by a party hereto of its rights at any time

i 5
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i
b

thereafter to require exact and strict compliance with all the terms hqreof. The rights or remedies
hereunder are cumulative to any other rights or remedies which may be granted by law.

Agreement; Duly Authori:

H.  Entire A . Duly Authoriz d. This Agreement represents the entire
understanding and agreement between Licensor and Licensee with respect to the subject matter
hereof, and supersedes all other gegc@tiaﬁo'ns; understandmgsand representations (if any) made

by and between such parties.

10
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IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their hands
and seals as of the day and year first above written.

"'_._Liéé)is.il_ﬁi-':
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IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their hands
and seals as of the day and year first above written. :

‘Licensor:

'WORLD TRADE CENTERS ASSOCIATION,
s RADE

By s




o “Westfield Shopppingtown”, Garden State Plaza, Paramus, NJ

EXHIBITA

o Copley Plaza, Boston, MA

* Rockefeller Center, New York, NY (retail p@rﬁans only)

g Center, Garden City NY

e Grand Central Station, New York, NY (retail portions only)
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EXHIBITfB:_.

WORLD TRADE CENTER, U.S. Reg. No. 1,469,489

WIC, U.S. Reg. No. 1,749,086

A
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